® Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road

(972) 450-7000
FAX (972) 450-7043

AGENDA
REGULAR MEETING OF THE CITY COUNCIL
March 8, 2005
7:30 P.M.
COUNCIL CHAMBERS

5300 BELT LINE ROAD

REGULAR SESSION

ltem #R1 - Consideration of Old Business.

ltem #R2 - Consent Agenda.
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CONSENT AGENDA

Approval of the Minutes for the February 16, 2005 and February
22, 2005 Council Meeting.

Consideration of a Resolution authorizing the City Manager to
enter into an agreement with Infosol Inc. in the amount of $5,324
annually to provide support and maintenance services for the
Town's Court system.

Consideration of authorization for final payment of $33,738.97 to
Mels Electric, L.P., for furnishing and installing street and
pedestrian light poles and luminaries on the Spectrum Drive
North/South Extension Project.

Consideration of authorization to reject a single bid submitted by
Jim Bowman Construction Co., L.P., in the amount of
$71,504.00, for the Sampling Manhole Construction Project.

#2e-

Consideration of approval of a final plat for one tract of 1.2
acres, located on the north side of Excel Parkway, approximately
600 feet west of Addison Road, on application from Mr. Charles
Raymond, represented by Michael Peeples Engineers.

#21-

Consideration of approval of a final plat for one lot of .7839
acres, located at 14523 Winnwood Road, in a Planned
Development District (Ordinance 091-038), on application from
Mr. Venugopal B. Menon, represented by Tom Knicker of NKR
Engineering.
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ltem #R3 -

Appointment of three members to the Addison Board of Zoning
Adjustment (BZA).

Attachments:

1. Council Agenda Item Overview
2. List of BZA members

Administrative Comment:

BZA appointments do not belong to individual Councilmembers.

ltem #R4 -

Appointment of one member to the Planning and Zoning
Commission.

Attachment:
1. Council Agenda Item Overview

Administrative Comment:

Appointment belongs to Councilmember Mellow.

ltem #RS -

PUBLIC HEARING and consideration of an Ordinance
approving a Special Use Permit for a restaurant and a Special
Use Permit for the sale of alcoholic beverages for on-premises
consumption only, located at 5000 Belt Line Road, Suite 430
(Addison Walk Shopping Center), on application from Mr. Nitin
Parekh.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on February 24, 2005, voted to recommend
approval of your request subject to the following conditions:
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-the applicant shall not use any terms, including the term
“bar,” “tavern,” or any graphic depictions that denote
alcoholic beverages in exterior signs.

Voting on Concept Plan

Voting Aye: Benjet, Bernstein, Doepfner, Jandura, Knott,
Voting Nay: None

Absent: Chafin

One Seat Vacant

Administrative Recommendation:

Administration recommends approval.

ltem #R6 - PUBLIC HEARING and consideration of an Ordinance
approving a Special Use Permit for a restaurant and a Special
Use Permit for the sale of alcoholic beverages for on-premises
consumption only, located at 5000 Belt Line Road, Suite 400
(Addison Walk Shopping Center), on application from Mr. Raaj
Singh.

Attachments:
1. Docket Map
2. Staff Report
3. Plans

The Planning and Zoning Commission Findings:

The Addison Planning and Zoning Commission, meeting in
regular session on February 24, 2005, voted to recommend
approval of the request on application from Topz Dallas, subject
to the following condition:

-the applicant shall not use any terms, including the term
“bar,” “tavern,” or any graphic depictions that denote
alcoholic beverages in exterior signs.

Voting on Concept Plan

Voting Aye: Benjet, Bernstein, Doepfner, Jandura, Knott,
Voting Nay: None
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Absent: Chafin
One seat vacant

Administrative Recommendation:

Administration recommends approval.

ltem #R7-

Consideration of approval of award of bid and a Resolution
authorizing the City Manager to enter into a contract in the
amount of $71,337.90 with Palm Springs Pool Service, for
annual maintenance of display fountains and waterfall pumping
systems.

Attachments:

1. Council Agenda Item Overview
2. Memo from Shanna Sims
3. Bid Sheet

Administrative Recommendation:

Administration recommends approval.

ltem #R8 -

Consideration of a Resolution authorizing the City Manager to
enter into a contract for services in the amount of $15,000.00
with the Texas Chamber Orchestra for fiscal year 2004-2005,
subject to final review and approval of the City Attorney.

Attachments:

1. Council Agenda Item Overview
2. Performance Financials

3. Contract

Administrative Recommendation:

Administration recommends approval.

ltem #R9 -

Consideration of a Resolution authorizing the City Manager to
enter into an agreement with MBIA MuniServices Company for
hotel occupancy tax consulting services.
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Attachments:

1. Council Agenda ltem Overview
2. Consultant Services Agreement

Administrative Recommendation:

Administration recommends approval.

ltem #R10 -

Consideration of a Resolution authorizing the City Manager to
enter into a Federal Aviation Administration Grant Agreement
administered by the Texas Department of Transportation for the
design and construction of an airport terminal administration
building on Addison Airport.

Attachments:

1. Council Agenda Item Overview
2. Resolution

Administrative Recommendation:

Administration recommends approval.

ltem #R11 -

Consideration of approval to award bid to BMW Motorcycles of
North Dallas in the amount of $56,994.00 for the purchase of (3)
2004 BMW Police Motorcycles.

Attachments:

1. Council Agenda Item Overview
2. Bid Sheet

Administration Recommendation:

Administration recommends approval.

ltem #R12 -

Consideration of a Resolution approving an estoppel letter
agreement from Hibernia National Bank regarding certain
financing provided by Hibernia National Bank to Eagle Land &
Cattle Co., Tenant under a certain Ground Lease at Addison
Airport in which the Town of Addison is the Landlord, the leased
premises under the Ground Lease being certain property located
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at the Airport and specifically described in the Ground Lease,
and being generally located at 16151 Addison Road, (Taxiway
Reference Building #L-17), Addison, TX 75001.

Attachments:

1. Council Agenda Item Overview
2. Memo from Lisa Pyles

Administration Recommendation:

Administration recommends approval.

Adjourn Meeting

Posted 5:00 p.m.
March 3, 2005
Carmen Moran
City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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#2a-1

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

February 16, 2005

7:30 p.m. Town Hall Council Chambers
Special Session

5300 Belt Line Road

Present: Mayor Wheeler, Councilmembers Braun, Hirsch, Niemann, Turner
Absent: Ryland
One Seat Vacant.

ltem #S1 — Consideration of and action regarding adoption of a Resolution filling a vacancy
(by appointment) in the position of City Council Member of the Town of Addison until the
May 7, 2005 general Town election, and take appropriate action.

Councilmember Turner moved to duly pass Resolution R05-020 and appoint Roger Mellow
to fill the vacancy in the position of City Council Member of the Town of Addison.
Councilmember Niemann seconded. Motion carried.

Voting Aye: Wheeler, Braun, Hirsch, Niemann, Turner
Voting Nay: None

Absent: Ryland

One Seat Vacant.

ltem #S2 — Consideration of and action regarding adoption of a Resolution amending
Resolution R05-013 (calling for a special election for May 7, 2005 to fill a vacancy in the
office of Council Member of the City), by adding to the call of the special election the
election of one (1) person to fill the unexpired term remaining in the office of Council
Member, the unexpired term resulting from resignation of a second member of the City
Council, so that the May 7, 2005 special election shall be for the purpose of electing one
(1) person to fill the unexpired term remaining for each of two (2) offices of Council
Member, the unexpired terms resulting from the resignation of two (2) members of the City
Council.

Councilmember Niemann moved to duly pass Resolution R05-021. Councilmember Turner
seconded. Motion carried.

Voting Aye: Wheeler, Braun, Hirsch, Niemann, Turner
Voting Nay: None

Absent: Ryland

One seat vacant.
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There being no further business before the Council, the meeting was adjourned.

Mayor

Attest:

City Secretary
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#2a-2

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

February 22, 2005
7:30 p.m. Council Chambers
5300 Belt Line Road

Present: Mayor Wheeler, Counciimembers Braun, Hirsch, Mellow, Niemann, Ryland,
Turner

Item #R1 — Consideration of Old Business.
Item #R2 — Consent Agenda.
Items #2a, #2e, #2f and #2g were considered separately.

Item #2b — Consideration of a Resolution authorizing the City Manger to enter into a joint
election agreement in an approximate amount of $6,000.00 with Dallas County to conduct
Addison’s Elections on May 7, 2005. (Approved) (R05-022)

ltem #2c — Consideration of approval of a 9-1-1 biling agreement with Integrated
Communications Consultants, Inc., which have a Service Provider Certificate of Operating
Authority (SPCOA) from the Texas Public Utilities Commission. (Approved)

ltem #2d — Consideration of approval of a 9-1-1 billing agreement with Granite
Telecommunications, LLC, which have a Service Provider Certificate of Operating
Authority (SPCOA) from the Texas Public Utilities Commission. (Approved)

ltem #2h — Consideration of a Resolution to award the bid for rental of fencing to National
Construction Rentals in the amount of $12,863.20 for the 2005 special event season with
the option to renew for two additional years. (Approved) (R05-026)

ltem #2i — Consideration of a Resolution to award the bid for temporary electrical service,
lights and air conditioning to Entertainment Services in the amount of $95,000 for the 2005
special event season with the option to renew for two additional years. (Approved)
(R05-027)

Item #2j — Consideration of a Resolution to award the bid for stage, sound and lighting
equipment to three bidders as follows for the 2005 special event season with the option to
renew for two additional years:

1) Onstage Systems for Jazz Festival and Taste Addison in the amount of $56,444.

2) Gemini Stage Lighting and Sound for Oktoberfest in the amount of $18,888.

3) Executive Lighting and Sound Productions for July Jazz and Symphonic Saturdays in
the amount of $9,500. (Approved) (R05-028)

Councilmember Turner moved to duly approve the above listed items. Councilmember
Braun seconded. Motion carried.
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Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #2a — Approval of the Minutes for the February 7, 2005 and February 8, 2005 Council
Meetings.

Councilmember Niemann moved to duly approve the Minutes of the February 7, 2005
Council Meeting subject to corrections. Councilmember Ryland seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #2e — Consideration of a Resolution to award the bid for tent rentals to Mike Sandone
Productions in the amount of $102,399 for the 2005 special event season with the option
to renew for two additional years.

Councilmember Niemann moved to duly pass Resolution No. R05-023 to award the bid for
tent rentals to Mike Sandone Productions the amount of $102,399 for the 2005 special
event season with the option to renew for two additional years. Councilmember Turner
seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #2f — Consideration of a Resolution to award the bid for miscellaneous rentals to
M&M Special Events in the amount of $23,909.60 for the 2005 special event season with
the option to renew for two additional years.

Councilmember Turner moved to duly pass Resolution No. R05-024 to award the bid for
miscellaneous rentals to M&M Special Events in the amount of $23,909.60 for the 2005
special event season with the option to renew for two additional years. Councilmember
Braun seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None

Absent: None
ltem #2g — Consideration of a Resolution to award the bid for restroom and trash

receptacles to Lone Star PPR, L.P. in the amount of $27,337.20 for the 2005 special event
season with the option to renew for two additional years.

Councilmember Niemann moved to duly pass Resolution No. R05-025 to award the bid for
restroom and trash receptacles to Lone Star PPR, L.P. in the amount of $27,337.20 for the
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2005 special event season with the option to renew for two additional years.
Councilmember Ryland seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #R3 - Appointment of three members to the Addison Board of Zoning Adjustment
(BZA).

This item was tabled.
Item #R4 - Presentation and consideration of the Addison 2030 Vision Project Report.

Councilmember Niemann moved to duly approved the Addison 2030 Vision Project
Report. Councilmember Turner seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #R5 - Presentation from a Dallas Area Rapid Transit representative regarding the
DART 2030 Transit System Plan.

No action taken.

Councilmember Hirsch recused himself from Item #R6 and departed from the Council
chambers.

Item #R6 - Consideration of a Resolution authorizing an amendment to a Lease between
the Town of Addison, as landlord, and CNL APR Partners, LP and Amar Unlimited, Inc., as
tenant concerning property located at 4460 Belt Line Road (Clay Pit Grill & Curry House).

Councilmember Turner moved to duly pass Resolution R-05-029 authorizing an
amendment to a Lease between the Town of Addison, as landlord, and CNL APR
Partners, LP and Amar Unlimited, Inc., as tenant concerning property located at 4460 Belt
Line Road (Clay Pit Grill & Curry House), subject to review and final approval of the city
attorney. Councilmember Niemann seconded. Motion carried.

Voted Aye: Wheeler, Braun, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None
Abstaining: Hirsch

Councilmember Hirsch returned to the Council chambers.
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Item #R7 - Consideration of a Resolution authorizing the City Manager to enter into a
contract for services in the amount of $15,000.00 with the Texas Chamber Orchestra for
fiscal year 2004-2005, subject to final review and approval of the City Attorney.

This item was tabled.

Item #R8 - Consideration of a Resolution approving an increase to the Taste Addison
admission fee from $5.00 to $8.00 after 5 pm on Friday and Saturday evenings.

Councilmember Turner moved to duly pass Resolution No. R05-030 approving an increase
to the Taste of Addison fee from $5.00 to $8.00 after 5pm on Friday and Saturday
evenings. Councilmember Ryland seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #R9 - Consideration of a Resolution by the Addison City Council demonstrating to
the State Legislature its opposition regarding its efforts to make reforms in school finance
and existing taxing systems that would negatively affect the Town's revenues and efforts in
providing essential services, public safety, and economic development.

Councilmember Niemann moved to duly pass Resolution No. R05-031 demonstrating to
the State Legislature the Addison City Council’s opposition regarding its efforts to make
reforms in school finance and existing taxing systems that would negatively affect the
Town’s revenues and efforts in providing essential services, public safety and economic
development. Councilmember Ryland seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

Item #R10 - Consideration of a Resolution to authorize the City Manager to negotiate and
enter into a contract with a legislative advocate for the purpose of providing monitoring and
consultation services to the Town during the 79" Texas Legislative Session.

Councilmember Turner moved to duly pass Resolution No. R05-032 authorizing the City
Manager to negotiate and enter into a contract with a legislative advocate for the purpose
of providing monitoring and consultation services to the Town during the 79" Texas
Legislative Session. Councilmember Hirsch seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

ltem #R11 - Consideration to authorize the release of the 2004 Comprehensive Annual
Financial Report (CAFR).

OFFICE OF THE CITY SECRETARY 2-22-05




Councilmember Niemann moved to authorize the release of the 2004 Comprehensive
Annual Financial Report (CAFR). Councilmember Hirsch seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Niemann, Ryland, Turner
Voted Nay: None
Absent: None

Councilmember Niemann recused himself from Item #R12 and departed the Council
chambers.

Item #R12 - Consideration of an ordinance granting the right, privilege and franchise to
TXU Electric Delivery Company, an electric transmission and distribution utility, and its
successors and assigns, to use the public rights-of-way of the Town of Addison, Texas for
the transmission and distribution of electric power subject to the conditions, restrictions,
and limitations of this ordinance; prescribing the conditions, restrictions and limitations
under which such franchise shall be exercised; providing compensation for such use;
providing the term of franchise; providing a repealing clause; providing a severability
clause; providing for the method of acceptance; and providing an effective date.

Councilmember Turner moves to duly pass Ordinance No. 005-010 granting the right,
privilege and franchise to TXU Electric Delivery Company, an electric transmission and
distribution utility, and its successors and assigns, to use the public rights-of-way of the
Town of Addison, Texas for the transmission and distribution of electric power subject to
the conditions, restrictions, and limitations of this ordinance; prescribing the conditions,
restrictions and limitations under which such franchise; providing a repealing clause;
providing a severability clause; providing for the method of acceptance; and providing an
effective date. Councilmember Braun seconded. Motion carried.

Voted Aye: Wheeler, Braun, Hirsch, Mellow, Ryland, Turner

Voted Nay: None

Absent: None

Abstaining: Niemann

Councilmember Niemann returned to the Council chambers.

ltem #R13 - Presentation of the Finance Department Quarterly Review.

No action taken.

There being no further business before the Council, the meeting was adjourned.

Mayor
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Attest:

City Secretary
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#2b-1

Council Agenda Item: #2b

SUMMARY:

A proposed agreement between the Town of Addison and Infosol Inc. A copy of the
contract, June 2003, and September 2004 letters from CSI.

FINANCIAL IMPACT:
Budgeted Amount:  $5,324

Cost: N/A
No additional financial impact to the Town will be realized, as the annual maintenance
cost ($5,324) stays the same.

BACKGROUND:

The Town’s existing court system has been in operation for almost 7 years. It’s a very
robust application and we are very happy with the functionality and the quality of service
we have received and continue receiving from the provider, Court Specialists, Inc (CSI).
However, in June 2003 we received a document from CSI stating that CSI has
implemented a new browser-based case management software application that will be
replacing the existing system and they encourage the existing users to migrate to the new
platform called eNACT. They also stated that they will not be supporting the existing
system beyond June 2006 and furthermore, since September 1, 2003, support for the CSI
has been in a strictly maintenance mode with only critical defects being patched. We
tested the new platform, which is geared more toward handling the County Court rather
than the Municipal Court, and we were not pleased with the functionality. As a result, we
started evaluating our options by gathering information to replace the existing system. In
September 2004 we received a letter from CSI stating that CSI entered into an agreement
with Infosol Inc. to provide maintenance and support services for CSI application beyond
the June 2006 deadline. The purpose of this agreement was to provide CSI customers
with the choice of either migrating to Court Specialists’ new case management software,
eNACT, or to remain on the CSI product. Bob Greer, Business Development Manager,
with Infosol Inc. was the original developer of the CSI system.

RECOMMENDATION:

Staff recommends that the Council authorize the City Manager to enter into an agreement
with Infosol Inc. in the amount of 5,324 annually to provide support and maintenance
services for the Town’s Court system.



#2b-2

SOFTWARE MAINTENANCE AGREEMENT

BETWEEN: Town of Addison
5350 Beltline Road
Addison, Texas 75254
(hereinafter referred to as “LICENSEE”)
and
INFOSOL, INC.
6750 West Loop South, suite 500
Bellaire, Texas 77401

(hereinafter referred to as “LICENSOR”)

TERM: 1-01-2005 to 12-31-2005

WHEREAS, LICENSOR has licensed to LICENSEE the software as specified in Schedule A and the LICENSEE
wishes to have LICENSOR perform software maintenance services on the licensed software pursuant to the
following terms:

I.  DEFINITIONS

A. Software. The term “Software” shall mean the computer programs in object code and source code and
documentation including any corrections, bug fixes, enhancements, updates or other modifications,
including custom modifications, to such computer programs and documentation for those products listed
in Schedule A of this agreement.

B. System. The term “System” shall mean all Software, maintenance, equipment, system or database
management software, and other services provided by LICENSOR under the terms and conditions of the
Software License Agreement.

C. Normal Business Hours. Normal Business Hours for LICENSOR for purposes of this agreement are:
Monday through Friday
8:00 am - 5:00 p.m. CST
Excluding LICENSOR’s holidays:
New Year’s Day
Memorial Day
Independence Day
Labor Day
Thanksgiving Day
Friday after Thanksgiving
Christmas Eve
Christmas Day
(If a scheduled holiday falls on a weekend, it will be taken on either the previous Friday or
subsequent Monday.)

D. (Ciritical incident. A problem or error has occurred that has caused the software or a major portion of the
software to be inoperable.



IL.

III.

E. Priority incident. A problem or error has occurred that does not prevent use of the product, but affects
LICENSEE’s ability to conduct business. A workaround may exist, but is cumbersome or time
consuming.

F. Non-priority incident. A minor problem which may be cosmetic or may affect usability, but for which
there is an easy workaround.

SCOPE OF WORK

A. This agreement covers:

1.  Reasonable amounts of consultation by telephone to LICENSEE’S designated contact for questions
concerning operation of software. LICENSEE’S designated contact must have attended
LICENSOR’S training classes for the supported product(s).

2. Fixes for any errors or inconsistencies in the software, or failures of the software to perform in
accordance with the License Agreement or software manuals notified to LICENSOR by LICENSEE
during the term of this agreement. LICENSEE shall assist LICENSOR in identifying the
circumstances in which such errors or inconsistencies were discovered and in providing
documentary evidence of the same.

3. New releases to existing software and related documentation. One major release annually and other
releases as required due to changes in State and Federal requirements and/or software error
correction.

B. Items not covered under this agreement will be billed per LICENSOR’s standard support charges.
LICENSOR will notify LICENSEE when a request for assistance is not covered under this agreement
and will be billable and will receive approval from LICENSEE before the services are performed. This
agreement does not cover:

1.  Programming for customized development or modifications requested by LICENSEE.

2. Operational problems with products not covered by this agreement.

3. Errors caused by customer misuse of the software.

4. Recovery assistance necessary due to negligence of LICENSEE or Acts of God.

5. Installation expense for system enhancements.

6.  Continuing education and training.

7. Non-critical support calls initiated outside of normal business hours.

8.  Installation, maintenance, and training of hardware, operating systems, databases, and third party
software.

C. Customization
1. LICENSEE shall submit a written request for any custom work.

2. LICENSOR will review the custom work requests and present LICENSEE with a written definition
of customizing to be performed, a time schedule and a price quote.

3. LICENSOR will begin work only after receiving written confirmation by LICENSEE.

PROCEDURES



V.

Telecommunications. LICENSEE shall install and have operational at the time of software installation
and during the term of this agreement a PPP connection, or VPN, or a 56k modem and dial-up telephone
line along with the required third-party software for LICENSOR’S use in diagnosing reported incidents.
Long distance charges will be reviewed annually and if they exceed 15% of the annual support fee for
that year an adjustment may be made to next year’s annual support fee.

Diagnosis and response. LICENSOR will provide problem diagnosis for incidents reported by
LICENSEE and will supply program fixes or solutions in a timely manner consistent with the urgency of
the problem. LICENSEE will send written documentation of the problem including its priority to
LICENSOR.

1. Critical Incidents. LICENSOR will respond immediately to diagnose the problem. LICENSOR
will work diligently with LICENSEE to correct the problem as soon as possible.

2. Priority Incidents. Licensor will respond within one (2) hour of notification by LICENSEE to
diagnose the problem. Within twenty-four (48) hours, LICENSOR will either provide a solution to
the problem or mutually agree with LICENSEE upon a schedule for implementation of a solution.

3. Non-Priority Incidents. LICENSOR will respond within twenty-four (24) hours. LICENSOR will
provide a solution to the problem in the next release of the software.

4. LICENSOR and LICENSEE may agree that problem investigation would be better conducted at
LICENSEE’S location. In the event that LICENSOR’S personnel travel to LICENSEE’S location,
LICENSEE will pay LICENSOR for travel and subsistence expenses. If LICENSOR, in its
reasonable judgment, determines that a suspected error condition was attributable to a cause other
than an error in the Software, then Licensee will pay for LICENSOR’S efforts on a time and
materials basis.

Escalation Process. If a problem is not addressed in a timely manner, LICENSEE may escalate the
support process by contacting the Customer Support Manager, then the Vice President of Professional
Services, and then the President.

IV. TERM AND TERMINATION

a. Term. The term of this agreement shall commence on 1-01-2005 and shall continue until
12-31-2005. Subsequent terms will be for a period of one year, after which either party on
thirty (30) days prior written notice may terminate this agreement. LICENSOR retains the
right to increase annual maintenance fees at the beginning of each subsequent term. Should
LICENSOR elect to increase annual maintenance fees, LICENSOR will give notice of such
increase to LICENSEE thirty (30) days prior to the commencement of the subsequent term.

b. Renewal. This agreement may be renewed for successive, one-year terms upon the terms
and conditions stated herein. At each subsequent renewal, the annual fee shall not increase
more than 15% greater than the then current maintenance fee charged by LICENSOR to
LICENSEE.

c. Termination. Either party may terminate this agreement in the event of default by the other
party. In the event of termination by LICENSOR or default by LICENSOR, fees paid by
LICENSEE for any period after the termination date shall be refunded by LICENSOR. In
the event of termination by LICENSEE or default by LICENSEE, any maintenance fees up
to the termination date shall become due and payable and fees previously paid shall not be
refundable.

PAYMENT



LICENSEE shall pay to LICENSOR the annual maintenance fee designated for each product listed in
Schedule A. Subsequent annual fees will be payable in advance. If the annual support fee is not paid
within 60 days of the invoice date, this Software Maintenance Agreement shall be void. A reinstatement
penalty of 50% of the invoice amount shall be assessed in addition to the regular fee and must be paid in
advance in order to reinstate the agreement.

VI. TITLE

VIL

VIIL

Any changes, additions or enhancements in the form of new or partial programs or documentation as may
be provided under this agreement shall remain the property of LICENSOR, are proprietary to
LICENSOR and title thereto remains with LICENSOR.

GENERAL PROVISIONS

Assignment. Neither LICENSEE nor LICENSOR shall assign or otherwise transfer any right of interest
in this Agreement, in the Software, or any components of the Software, and expressly including, without
limitation, the source code, in whole or in part, to anyone, including any parent, subsidiaries, affiliated
entities or third parties, or as part of the sale of any portion of its business, or pursuant to any merger,
consolidation or reorganization, including by operation of law, without the other party’s prior written
consent.

Entire Agreement. This document and its incorporated documents embodies the complete agreement of
the parties hereto superseding all oral or written previous and contemporary agreements between the
parties relating to matters herein and, except as otherwise provided herein, cannot be modified without
written agreement of the parties.

Severability. If any provision of this Agreement shall be held to be invalid, illegal or unenforceable, the
validity, legality and enforceability of the remaining provisions shall not in any way be affected or
impaired.

Governing Law:; Venue. This Agreement and all of the transactions contemplated herein shall be
governed by and construed in accordance with the laws of the State of Texas. The provisions and
obligations of this Agreement are performable in Dallas County, Texas such that exclusive venue for any
action arising out of this Agreement shall be in Dallas County, Texas.

Headings. The headings of this Agreement are for the convenience of reference only and shall not affect
in any manner any of the terms and conditions hereof.

Notices. All notices given hereunder will be sent registered, certified, or overnight delivery, addressed to
the other party at the address shown in the first paragraph of this Agreement or other such address as
either party may specify in writing.

Insurance. LICENSOR shall at LICENSOR’s own expense, procure and maintain for the duration of this
Agreement, insurance against claims for injuries to persons or damages to property which may arise from
or in connection with the performance of the work hereunder by LICENSOR, its agents, representatives,
employees or subcontractors.

Force Majeure. Neither party shall be in default or otherwise liable for any delay in or failure of its
performance under this Agreement if such delay or failure arises by any reason beyond its reasonable
control, including any act of God, any acts of the common enemy, the elements, earthquakes, floods,
fires, epidemics, or riots. The parties will promptly inform and consult with each other as to any of the
above causes, which in their judgment may or could be the cause of a delay in the performance of this
Agreement.

UPGRADES

LICENSEE will be given proper and timely written notice addressing upgrade issues. The LICSENSEE
will have 30 days to reply to such notice. After 30 days, LICENSOR will allow the LICENSEE 120



more days to install the upgraded software. The LICENSEE is required to stay current on LICENSOR’S
latest release of the Software. If LICENSEE chooses not to upgrade, then LICENSOR will have no
other choice but to discontinue maintenance on LICENSEE’s software. In order for the LICENSOR to
provide the “best” and “least expensive” support to all our LICENSEES, then LICENSOR requires that
all LICENSEES stay current with our software.



IN WITNESS WHEREOF, the parties have caused this Agreement, which shall insure to the benefit of and be
binding upon the successors of the respective parties, for the term specified and any subsequent renewals.

INFOSOL, INC. TOWN OF ADDISON
By: By:
Signature Signature
Robert Garza
Name Name
_President
Title Title

Date: Date:




SCHEDULE A - SOFTWARE AND FEES

Annual Maintenance Fee

Product
Year One Annual Support for 5,324.00

COURTHOUSE
ADDISON MUNICIPAL COURT



SCHEDULE B - STANDARD SUPPORT CHARGES

Support from INFOSOL Office:

A.

B.

Custom Programming Requests
Database Performance Evaluation
Database Administration Services
Hardware Support Services

Other Services Not Covered by Maintenance Agreement

On-Site Support:

A.

B.

On-Site Customer will be billed:
Required parts and Material
All travel related expenses as described:

* Travel by automobile from the time a Infosol
technician leaves Infosol office until he/she returns

* Travel time
* Required air fare and car rental paid by Customer

* If an overnight stay is required, lodging and meals
are paid by Customer

Communications (i.e. long distance and modem)

charges pertaining to support

Continuing Education and Training

at LICENSEE’S facility Plus travel related expenses

Invoice payment terms are NET 30 DAYS.

$175.00 per hour
$400.00

$175.00 per hour

$175.00 per hour

$175.00 per hour

$200.00 per hour

Actual Expense

Per Standard IRS Rate
$50.00 per hour

Actual Expense

Actual Expense

Actual Expense

$1,000.00 per day

*All the above pricing is subject to change with 30 days prior notice.



SCHEDULE C - DEFINITIONS AND EXAMPLES OF COVERED AND
NON-COVERED SUPPORT TERMS

Covered Items:

1. What is “Reasonable amounts of consultation by telephone:”

A. Reasonable amounts of consultation is defined as the practical amount of time necessary to assist a fully
staffed court and application trained person in resolving operational questions concerning the software.
Such questions may consist of:
(1) How do I run a particular function within the program and how often?
(2) Where do I find a particular function within the program?
(3) What data elements are required in a specific area of the program?

B. Telephone guidance for untrained employees will not be provided under this agreement.

2. Infosol Operational Enhancements which are covered:
A. An operational enhancement is a change to a current feature of the software making the feature easier to
use. It could have expanded capabilities, improved audit trails, stronger user control, or all of the above.
An example includes:
(1) Covered enhancement would include any enhancement request, which is approved by the Infosol
enhancement committee as a valuable addition to the software package for all or a majority of the
clients.

3. State Required Enhancements:
A. The State mandated a new report, a change to an old report, or the capture and maintenance of new data
elements. An example includes:
(1) State requiring the collection of administrative and education cost for law enforcement officers.

4. New Features or modules purchased by LICENSEE from LICENSOR which were not original part of the base system
and presently incorporated in this agreement, may incur an additional maintenance fee but will be included under this

maintenance agreement once purchased.

Not Covered Items:

1. Long Distance Telephone Charges and Long Distance Modem Charges for items not covered by this maintenance
agreement with be charged at actual expense.

2. Customized Programming:
A. Custom programming is performed at the request of the Customer for changes to a current program or the
development of a new or additional program. Examples include:
(1) The software provides a standard data entry screen. The customer requests a modification to this
screen.
(2) Customer requests defendant’s driver’s license number be included on the cash list.

3. This Product under Another Hardware and/or Software Platform:
A. Infosol Software and third party products must be compatible with the operating system and hardware for
which the software is designed. Examples include:
(1) Customer operates a single user DOS version of Infosol software, WordPerfect and Informix.
(2) Customer desires to upgrade to a multi-user environment. This upgrade requires the purchase
of the multi-user version of the operating system, Infosol Software, WordPerfect and Informix.

4. Interfacing To Peripherals Such As Personal Computers, Terminals, Printers, Modems, etc. :
A. Interfacing to peripherals requires both hardware and software communication. The peripheral must be
physically connected to the computer. The operating system must be configured to support the peripheral.



5. Operational Problems With Products Not Covered By “A Support Agreement”:
A. The Infosol Software Maintenance Contract is solely for the support and maintenance of Infosol
software and DOES NOT include the support or maintenance of other (customer owned) software or
hardware products.

6. Errors Related to User Misapplication:
A. Erroneous erasure of data or programs and/or misapplication of data. An example is:
(1) Erasing data in error or a wrong date on a large number of records requires Infosol to write a routine to
recover or correct the information.

7. Recovery Assistance:
A. Restoring the system to a useable state. An example is:
(1) The hard drive on the computer is damaged during relocation and/or an Act of God, requiring Infosol to
restore programs and/or data to a repaired/replaced hard drive.

8. Continuing Education and Training:
A. Education and training of operational and/or state enhancements, the purchase of additional modules, the
purchase of a new release or product capability. Examples include:
(1) Enhancements to the original version purchase.
(2) Addition of a module not purchased at the time of sale.
(3) New employees or additional users.

9. Installation of Enhancements:
A. Installations of enhancements whether operational or state required are provided by electronic media.
These software changes must be loaded to the Customer’s computer before operation of the enhanced
program by the user. In loading the software changes, alterations to the database that stores user
information may be required. If so, the Customer’s current database must be converted to the altered
format before operation of the enhanced program. The complexity of alterations and/or enhancements may
require additional training.

10



ADDENDUM “A”
TEST ENVIRONMENT:
Infosol will provide installation of software into a test environment prior to installation into production for a test

period to be determined by agreement between licensee and licensor.

Standards for the test environment will duplicate production environment standards and will be used for testing and
validation of the software prior to installation onto the production environment.

11
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Court Specialists, Inc.
P.O. Box 1523
Friendswood, Texas 77546-1523

1-800-572-6878
Office (281) 482-8898
Fax (281) 482-3398

September 14, 2004

To Our CourtHouse Customers:

In June of 2004 Court Specialists entered into an agreement with Infosol to provide
support and maintenance services for our CourtHouse case management software. The
purpose of this agreement was to provide CourtHouse customers with the choice of either
migrating to Court Specialists’ new case management software, eNACT, or to remain on
the CourtHouse product.

Infosol has also been granted exclusive sales and marketing rights for the CourtHouse
system. In this respect, Infosol will be enhancing the product to allow them to expand the
customer base. This approach will allow the CourtHouse system to continue beyond the
June 30, 2006 deadline Court Specialists has set for terminating support services.

Infosol intends to provide maintenance and support services for the CourtHouse system
beyond June 30, 2006. Those customers who cannot, or do not, intend to migrate to the
eNACT system will be able to contract directly with Infosol for longer term maintenance
and support services. This will allow those customers to extend the life of their
CourtHouse system beyond the June 30, 2006 deadline.

Sincerely,

Charles E. Riddle
Executive Vice President
Court Specialists, Inc.
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Council Agenda Item: #2¢
SUMMARY:

This item is for final payment, in the amount of $33,738.97, and acceptance of
improvements performed by Mels Electric, L.P., for furnishing and installing street and
pedestrian light poles and luminaries on the Spectrum Drive North/South Extension
Project.

FINANCIAL IMPACT:

Total Budgeted Amount: $3,100,000

Final Light Poles & Luminaries cost: $ 319,700.00

Original Street Construction Cost: $2,550,736.40

Source of Funds: $2,300,000 from Bond Sale, $300,000 from
undesignated surplus bond funds, $550,000
from Addison Rd. DART Lap funds.

BACKGROUND:

The Spectrum Drive North/South Extension Project was established as part of the current
Capital Improvements Program. The portion of Spectrum Drive, from Morris Avenue to
Airport Parkway, is a continuation of the second phase of the Addison Circle project.
Spectrum Drive was also extended south, from the DART railroad right-of-way to
Arapaho Road. All roadway improvements were completed, including the construction
of concrete foundations for the installation of street and pedestrian light poles. During
the construction period, the Town worked with a lighting consultant to develop a new
design for the lights on this project. As a result, a change order with the street contractor
was approved for the deduction of costs for installing standard “shoe-box™ type poles.
Subsequently, a contract was awarded to Mels Electric, L.P., in the amount of $319,700
for installation of new street and pedestrian light poles and luminaries. It was determined
that this design change in lighting would provide an enhanced aesthetic look and
optimum lighting coverage within the entire street right-of-way of Spectrum Drive.

The contractor has submitted his Affidavit of Bills Paid, Consent of Surety Company to
Final Payment, and One year Maintenance Bond.

RECOMMENDATION:
Staff recommends that Council authorize final payment of $33,738.97, and accept the

furnishing and installation of street and pedestrian light poles and luminaries on the
Spectrum Drive North/South Extension Project.



#2¢-2
MELS ELECTRIC, L.P.
1810 S. Akard Street
Dallas, Texas 75215
(214) 565-1074

To: Job Name
TOWN OF ADDISON ) SPECTRUM LIGHTS
PO BOX 9010 BID 04-24
ADDISON, TX 75001-9010 TOWN OF ADDISON, TX
INVOICE DATE CUSTOMER NO  ESTIMATE NO INVOICE NO
02-22-2005 ADDO1 RETAINAGE 94996
Retainage 02-072 33,738.97
Amount Billed
PLEASE REFERENCE THIS INVOICE NUMBER ON YOUR Total Tax

REMITTANCE!!!!
Retainage Held

TOTAL DUE $33,738.97
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Council Agenda Item: #2d
SUMMARY:

This item is for the rejection of a single bid submitted by Jim Bowman Construction Co.,
L.P., for the Sampling Manhole Construction Project.

FINANCIAL IMPACT:

Budgeted Amount: $45,000

Engineering Estimate: $33,000

Construction Bid Amount: $71,504.00

Source of Funds: Funds are available from the FY 2004-2005 Water
and Sewer Fund.

BACKGROUND:

In coordination with Dallas Water Utilities (DWU), the Town of Addison prepared
engineering plans and specifications for the construction of three sanitary sewer
manholes that will be constructed over existing DWU mains along the east side of the
Dallas North Tollway. Each manhole would be located within a DWU easement and be
equipped with devices that would allow for more effective sampling and testing of the
wastewater flow from Addison into the DWU system. This operation will ultimately
allow for more accurate readings regarding wastewater quality and directly affect future
rate structures for treatment of the Town’s effluent.

The Town held a pre-bid meeting on February 1, 2005. Only one contractor attended
the meeting to discuss the scope of work. As a result, staff sent out an addendum to the
project, whereby, another pre-bid meeting was schedule for February 15, 2005 and the
bid opening date was moved to February 22, 2005. No contractors attended the second
pre-bid meeting despite continued advertisement and forwarding the announcement of the
meeting to several potential contractors in this area. Jim Bowman Construction Co., L.P.
submitted the only bid, in the amount of $71,504.00. This contract provided for A + B
bidding for purposes of award. However, the engineering estimate was $33,000.
Consequently, staff feels that the single bid is significantly higher than the estimate and
should be rejected. The construction of the three sampling manholes is still necessary.
As a result, staff is prepared to include this construction work with a substantially larger
water main improvements project that will be bid this summer.

RECOMMENDATION:

Staff recommends rejection of the single bid submitted by Jim Bowman Construction
Co., L.P., in the amount of $71,504.00, for the Sampling Manhole Construction Project.
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FINAL PLAT/4300 Excel Addition

FINAL PLAT/4300 Excel Addition. Requesting approval of a final plat for one

tract of 1.2 acres, located on the north side of Excel Parkway, approximately 600
feet west of Addison Road, on application from Mr. Charles Raymond,
represented by Michael Peeples Engineers.
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ADDISON 50, YEARS OF PN
Post Office Box 9010 Addison, Texas 75001-9010 5300 Belt Line Road (972 450-7000)
il

FAX (972)450-7043

February 17, 2005

STAFF REPORT
RE: FINAL PLAT/4300 Excel Addition

LOCATION: 1.2 acres on the north side of Excel
Parkway, approximately 600 feet
West of Addison Road

REQUEST: Final plat approval
APPLICANT: Mr. Charles Raymond
DISCUSSION:

Background. This tract is currently a raw land site. In September of 2004, Mr. Raymond
received development plan approval in an existing Planned Development district for a
one-story office building for his construction company. At this time, Mr. Raymond is
proposing to build the building he received approval for, but then sell it to another user.

Proposed Plat. The Public Works department has reviewed the proposed final plat, and
the following items have been noted:

e Indicate building line on plat

¢ show a proposed drainage easement that addresses the flow of storm water angled
across the front of the property. Engineering plans and specifications must be
submitted and approved by the Town for the construction of drainage facilities that
are based on the 100-year design frequency and also includes on-site storm water
detention.

e Show a proposed utility easement adjacent to the east or west property line in order
to provide for franchise utility line installation.

o Civil design plans must be approved by the Town for all improvements, including
grading, drainage, water, sewer, and paving within the right-of-way of Excel Pkwy.



FINAL PLAT/4300 Excel Parkway Page 2
February 17, 2005

In addition, Excel Parkway is reflected as “Excell” in some spots. All spellings should be
corrected.

RECOMMENDATION:

Staff recommends approval subject to the conditions listed above.

Respectfully submitted,

(2 Vipere

Carmen Moran
Director of Development Services



FINAL PLAT/4300 Excel Addition Page 3
March 1, 2005

COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on February
24, 2005, voted to recommend approval of the proposed plat, on application from Mr.
Charles Raymond, subject to the following conditions:

¢ [ndicate building line on plat
show a proposed drainage easement that addresses the flow of storm water angled
across the front of the property. Engineering plans and specifications must be
submitted and approved by the Town for the construction of drainage facilities that
are based on the 100-year design frequency and also includes on-site storm water
detention.

o Show a proposed utility easement adjacent to the east or west property line in order
to provide for franchise utility line instaliation.

o Civil design plans must be approved by the Town for all improvements, including
grading, drainage, water, sewer, and paving within the right-of-way of Excel Pkwy.

e Correct all inaccurate spellings of “"Excel”

Voting Aye: Benjet, Bernstein, Doepfner, Jandura, Knott,
Voting Nay: None

Absent: Chafin

One Seat vacant



Carmen Moran

et BT [ Fomgnl ok |
From: Steve Chutchian
Sent: Tuesday, February 08, 2005 9:09 AM
To: Carmen Moran

Subject: Planning and Zoning Agenda Comments

The following comments are submitted for items included in the February 21, 2005 Planning and Zoning Commission
meeting:

FINAL PLAT/4300 Excel Addition.

Indicate building line on plat

show a proposed drainage easement that addresses the flow of storm water angled across the front of the property.
Engineering plans and specifications must be submitted and approved by the Town for the construction of drainage
facilities that are based on the 100-year design frequency and also includes on-site storm water detention.

Show a proposed utility easement adjacent to the east or west property line in order to provide for franchise utility
line installation.

Civil design plans must be approved by the Town for all improvements, including grading, drainage, water, sewer,
and paving within the right-of-way of Excel Pkwy.

FINAL PLAT/Lot 4A & 4B, Block C, Addison Airport Industrial District.

Include a proposed utility and access easement along the east property line of Lot 4A. Lot 4B must have access to a
public street (Wiley Post Road). Separate water service and metering is required for Lot 4B.
Show designation of Richard Byrd Drive adjacent to the south right-of-way line of Lot 4B, and on Addison Airport

property.

Case 1484-SUP/Red Brick Pizza.

No Comments

Case 1485-SUP/Topz Dallas

No Comments

Should you have any questions, please let me know.

Steven Z. Chutchian, P.E.
Assistant City Engineer



FINAL PLAT/Menon Addition

FINAL PLAT/Menon Addition. Requesting approval of a final plat for one lot of .7839 acres,
located at 14523 Winnwood Road, in a Planned Development District (Ordinance 091-038), on
application from Mr. Venugopal B. Menon, represented by Tom Knicker of NKR Engineering.
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5300 Belt Line Road (Y972 3507000
FAX (972) 450-7043

_' T (R o
50 YEARS OF FUNI
ADDISON? Puost Office Box 9010 Addison, Texas 73000 -9010

January 20, 2005

STAFF REPORT
RE: FINAL PLAT/Menon Addition

LOCATION: One lot of .7839 acres in a
Planned Development District
With single-family residential
Uses (091-038), located at
14523 Winwood Road

REQUEST: Approval of a final plat

APPLICANT: Mr. Venugopal B. Menon,
Represented by Mr. Tom Knicker
Of NKR Engineering

DISCUSSION:

Background. This site is located in a Planned Development district that covers
the east and west sides of Winnwood Road. This site has never been developed
and is one of the last lots left on Winnwood Road. Mr. Menon plans to build his
home on the site.

Public Works. The Public Works Department has reviewed the plat and has the
following comments:

-Civil design plans and specifications must be approved by the Town of
Addison for all public site improvements, including storm drainage and
utility lines.

-A drainage and grading plan is necessary to determine the type and
location of drainage facilities, including location of drainage easements on
the site.

These are advisory comments, not revisions that need to be made to the plat
document itself.



FINAL PLAT/Menon Addition Page 2
January 20, 2005

RECOMMENDATION:

Staff recommends approval of the proposed plat for two lots subject to the
following conditions:

-Civil design plans and specifications must be approved by the Town of
Addison for all public site improvements, including storm drainage and
utility lines.

-A drainage and grading plan is necessary to determine the type and
location of drainage facilities, including location of drainage easements on
the site.

Respectfully submitted,

S
| \;‘\ )
@ >=NN|
Carmen Moran
Director of Development Services



FINAL PLAT/Menon Addition Page 2
January 31, 2005

COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on
January 27, 2005, voted to recommend approval of the final plat on application
from Menon Addition, subject to the following conditions:

-Civil design plans and specifications must be approved by the Town of
Addison for all public site improvements, including storm drainage and
utility lines.

-A drainage and grading plan is necessary to determine the type and
location of drainage facilities, including location of drainage easements on
the site.

Voting Aye: Bernstein, Chafin, Doepfner, Knott, Mellow
Voting Nay: none
Absent: Benjet, Jandura



Carmen Moran

From: Steve Chutchian

Sent: Wednesday, January 12, 2005 11:51 AM
To: Carmen Moran

Subject: FW: Planning & Zoning Agenda Comments

————— Original Message-----

From: Steve Chutchian

Sent: Tuesday, January 11, 2005 3:11 PM
To: Carmen Moran

Subject: Planning & Zoning Agenda Comments

The following comments are submitted for items included in an upcoming Planning & Zoning agenda:

Menon Addition, Lot 3, Block 8171

e  Civil design plans and specifications must be approved by the Town of Addison for all public site improvements,
including storm drainage and utility lines.

e Adrainage and grading plan is necessary to determine type and location of drainage facilities, including location of
drainage easements on the site.

Addison Jet Center, Lots 1-3, Block 1

¢ Indicate location of Frank Luke on the re-plat, including bearing and distance to nearest site boundary line.
e Proposed adjacent property lines do not match legend and must be correctly designated.
e Proposed civil construction plans must be submitted and approved by the Town as part of final plat approval.

Addison Airport

No Comments

Should you have any questions, please let me know.

Steven Z. Chutchian, P.E.
Assistance City Engineer



Feb 08 05 01:44p Tom Knicker 8§72-818-6306

NKR ENGINEERING GROUP, INC.

CiviL ENGINCERING DESIGN & CONSULTING SERVICES

February 8, 2005
8804

Ms Carmen Moran

Director of Development Services
Town of Addison

5300 Belt Line Road

Addison, Texas 75001

Transmitted Via Fax: 972-450-7043

Re: FINAL PLAT/ Mcnon Addition
14523 Winnwood Road
Addison, Texas 75001

Dear Ms. Moran

On behalf of our client, Mr. Venu Menon, we request that City Council consideration and action
pertaining to the referenced Final Plat be postponed until the March 8, 2005 council meeting.

Design development for the project may affect the final alignment of the water easement currently
shown on the plat document. It is our intention to work through these design issues and get
concurrence {rom the Engincering Department prior to the March City Council meeting.

Please call at your convenience if you have any questions or require additional information.
Sincerely,
NKR ENGINEERING GROUP, INC.
4 7

e Vi A

¥ \/{:\ '/ 74

“ YT -‘(.H" /fg/-; . _...ﬁ.,,/i_._\‘
Thomas J. Knickerrff_xE_

cc: Venu Menon

$804%wphLLtr-020805-Moran.doc

4004 Beh Line Road. Suitc 210
Addison, Texas 75001

Tele: 972-818-6305

Fax: 972-818-6300

E-Maul: tknickerunkreng.com
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Council Agenda Item:_#R3
SUMMARY:
Staff requests the Council appoint three members to the Addison Board of Zoning
Adjustment.

BACKGROUND:

The Board of Zoning Adjustment consists of five members with four alternates. The
following members terms expired on January 14, 2005:

Corie Ewing Second term
W. David Griggs Second term
Richard Lane First term
Beverly Roberts First term

Typically, this Board meets less than once a year, and in an effort to get members who
could attend, the staff added one alternate member. From the pool of six members, the
staff would try to get five members who could attend. However, during the summer, we
could not get even four members to attend. Therefore, we exercised the provision in the
ordinance to appoint four alternates, but should have appointed only three. We now have
more members than we need, so although four members have expired terms, we only
need to appoint three members.

A list of the current Board membership is attached. Unlike the Planning and Zoning
Commission appointments, these appointments do not belong to individual
Councilmembers. Term limits for BZA members were instituted in 2000. Any terms that
a member may have served prior to 2000 are not reflected in the listing above.

RECOMMENDATION:

Staff recommends the Council appoint three members to the Board of Zoning
Adjustment.
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BOARD OF ZONING ADJUSTMENT

MEMBERS

Corie Ewing

4000 Bobbin Lane

Addison, TX 75001-4901

(H) 972-454-3284

Term Expires: 1-14-2005 — 2" Term

W. David Griggs

14605 Dartmouth Court

Addison, TX 75001-4439

(W) 214-979-9378

(H)  972-406-9667

Term Expires: 1-14-2005 — 2™ Term

Richard Lane

14516 Winnwood Road

Dallas, TX 75254-7639

(W) 972-490-8517

(H)  214-543-4600

Term Expires: 1-14-2005 — 1% Term

Charles “Chick” Martin

14810 Lochinvar Drive

Dallas, TX 75254-7528

(H) 972-733-3177

Term Expires: 8-12-2005 — 1% Term

Maggie McQuown

14600 Brookwood Lane

Addison, TX 75001-0234

(W) 972-247-0234

Term Expires: 3-23-2006 1% Term

Beverly Roberts

4040 Morman Lane

Addison, TX 75001-3103

(W) 972-851-2181

(H) 972-392-9460

Term Expires: 1-14-2005 1% Term

Revised 2-10-05

ALTERNATES

Virgil Burkhardt

4007 Winter Park Lane

Addison, TX 75001-4904

(H)  972-490-8517

Term Expires: 9-28-2006 1% Term

Joel Davis

4067 Beltway Drive #148

Addison, T 75001-4920

(W) 214-743-5427

(H)  972-490-0440

Term Expires: 9-28-2006 — 1% Term

William Green

3845 Canot Lane

Addison, TX 75001-7904

(H) 972-454-3284

Term Expires: 9-28-2006 — 1% Term

Alan Wood

14609 Lexus Avenue

Addison, TX 75001-3132

(W) 214-269-3114

Term Expires: 9-28-2006 — 1st Term



Revised 2-10-05
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Council Agenda Item:__#R4

SUMMARY:
Staff requests the Council appoint a member to the Planning and Zoning Commission.

BACKGROUND:

Councilmember Roger Mellow was recently appointed to the Council to replace Joe
Chow, who resigned to run for Mayor. Mr. Mellow had been on the Planning and Zoning
Commission, and had been appointed to the Commission by Mr. Chow. Therefore, the
appointment to fill the vacancy left by Commissioner Mellow belongs to Councilmember
Mellow.

RECOMMENDATION:

Staff recommends the Council appoint a member to the Planning and Zoning
Commission.
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1484-SUP

Case 1484-SUP/Red Brick Pizza. Requesting approval of a Special Use Permit

for a restaurant and a Special Use Permit for the sale of alcoholic beverages for
on-premises consumption only, located at 5000 Belt Line Road, Suite 430
(Addison Walk Shopping Center), on application from Mr. Nitin Parekh.
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February 17, 2005
STAFF REPORT

RE: Case 1484-SUP/Red Brick Pizza

LOCATION: 5000 Belt Line Road, Suite 430
Addison Walk Shopping Center

REQUEST: Approval of a Special Use Permit
for a restaurant, and a Special Use
Permit for the sale of alcoholic
beverages for on-premises
consumption only

APPLICANT: Red Brick Pizza, represented by
Mr. Nitin Parekh

DISCUSSION:

Background. This lease space is located in the Addison Walk shopping center. The
center was recently renovated and re-named. The Commission and Council have
already approved Nothing But Noodles, Buffalo Wild Wings, Freebird’s World Burrito,
and Baker Bros. Deli as new restaurants in this center. Nothing But Noodles was the
first new restaurant to open, and it has recently closed. This restaurant and the next
case, Case 1485-SUP/Topz Dallas, will occupy adjoining spaces in the former location
of CD World. CD World has moved west in the center and is now located between
Freebird’s World Burrito and Baker Bros. Deli.

Proposed Plan. The floor plan shows a 1,728 square-foot restaurant with seating for
36. The plan does not show a separate bar area, but the applicant intends to serve
beer and wine. Food is ordered at a deli-style counter and then picked up by the
customers. The drinks are self-service. The kitchen will take up 551 square feet (32%)
and the dining area and restrooms will take up the remaining 1,177 square feet (68%) of
the floor area.
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The plans do not indicate any patio dining, but the applicant has indicated he would like
to have patio dining. This space, as well as the adjacent space, has some sidewalk
area in front of it for a patio. However, the sidewalk has to be kept clear and
handicapped accessibility has to be provided. Lynn Chandler, the Building Official, has
measured the spaces and determined that this space can have a patio area of 154
square feet and still meet all necessary codes for sidewalk width and accessibility. Staff
recommends that a 154 square-foot patio be added to the request for a total of 1,882
square feet.

Parking. Restaurant uses in this center have a parking ratio of one space per 180
square feet. This restaurant will require 10 spaces, including the spaces required for
the patio. The site will provide sufficient parking. However, the shopping center owner
should be aware that there is a limit to the amount of restaurant space that can be
added to the center.

Landscaping. The landscaping in this center was recently renovated. There are no
landscaping conditions for this request.

Food Service Code. This restaurant will require a grease trap, and the applicant should
be advised that the restaurant will be subject to all regulations contained in the Addison
Food Service Ordinance.

Signage. The applicant will not make any changes to the existing brick facade for the
space. The plans do not show any signs, but the applicant should be aware that signs
cannot be approved through this process. All signs for the restaurant must comply with
the requirements of the Addison Sign Ordinance. The applicant should also be aware
that the Town has a policy against allowing any exterior signs, which contain the words
bar’, “tavern” or any terms, or graphic depictions, which relate to alcoholic beverages on
exterior signs for the restaurant.

RECOMMENDATION:

Staff recommends approval of the Special Use Permit for a restaurant, and a Special
Use Permit for the sale of alcoholic beverages for on-premises consumption only,
subject to the following conditions:

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.
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Respectfully submitted,

/A / TR
Ve
Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

The Addison Planning and Zoning Commission, meeting in regular session on February
24, 2005, voted to recommend approval of your request subject to the following
conditions:

n u

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.

Voting Aye: Benjet, Bernstein, Doepfner, Jandura, Knott,
Voting Nay: None

Absent: Chafin

One Seat Vacant
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Case 1485-SUP/Topz Dallas. Requesting approval of a Special Use Permit for a
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restaurant and a Special Use Permit for the sale of alcoholic beverages for on-
premises consumption only, located at 5000 Belt Line Road, Suite 400 (Addison

Walk Shopping Center), on application from Mr. Raaj Singh.
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February 17, 2005
STAFF REPORT

RE: Case 1485-SUP/Topz Dallas

LOCATION: 5000 Belt Line Road, Suite 400
Addison Walk Shopping Center

REQUEST: Approval of a Special Use Permit
for a restaurant, and a Special Use
Permit for the sale of alcoholic
beverages for on-premises
consumption only

APPLICANT: Topz Dallas, represented by Mr. Raa;
Singh

DISCUSSION:

Background. This lease space is located in the Addison Walk shopping center. The
center was recently renovated and re-named. The Commission and Council have
already approved Nothing But Noodles, Buffalo Wild Wings, Freebird's World Burrito,
and Baker Bros. Deli as new restaurants in this center. Nothing But Noodles was the
first new restaurant to open, and it has recently closed. This restaurant and the
preceding case, Case 1484-SUP/Red Brick Pizza, will occupy adjoining spaces in the
former location of CD World. CD World has moved west in the center and is now
located between Freebird’s World Burrito and Baker Bros. Deli. Topz Dallas will offer
gourmet hamburgers.

Proposed Plan. The floor plan shows a 1,440 square-foot restaurant with seating for 22
customers. The plan does not show a separate bar area, but the applicant intends to
serve beer and wine. Food is ordered at a deli-style counter and then picked up by the
customers. The drinks are self-service. The kitchen will take up 480 square feet (33%)
and the dining area and restrooms will take up the remaining 960 square feet (67%) of
the floor area.
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The plans do not indicate any patio dining, but the applicant has indicated he would like
to have patio dining. This space, as well as the adjacent space, has some sidewalk
area in front of it for a patio. However, the sidewalk has to be kept clear and
handicapped accessibility has to be provided. Lynn Chandler, the Building Official, has
measured the spaces and determined that this space can have a patio area of 140
square feet and still meet all necessary codes for sidewalk width and accessibility. Staff
recommends that a 140 square-foot patio be added to the request for a total of 1,580
square feet.

Parking. Restaurant uses in this center have a parking ratio of one space per 180
square feet. This restaurant will require 9 spaces, including the spaces required for the
patio. The site will provide sufficient parking. However, the shopping center owner
should be aware that there is a limit to the amount of restaurant space that can be
added to the center.

Landscaping. The landscaping in this center was recently renovated. There are no
landscaping conditions for this request.

Food Service Code. This restaurant will require a grease trap, and the applicant should
be advised that the restaurant will be subject to all regulations contained in the Addison
Food Service Ordinance.

Signage. The applicant will not make any changes to the existing brick facade for the
space. The plans do not show any signs, but the applicant should be aware that signs
cannot be approved through this process. All signs for the restaurant must comply with
the requirements of the Addison Sign Ordinance. The applicant should also be aware
that the Town has a policy against allowing any exterior signs, which contain the words
bar’, “tavern” or any terms, or graphic depictions, which relate to alcoholic beverages on
exterior signs for the restaurant.

RECOMMENDATION:
Staff recommends approval of the Special Use Permit for a restaurant, and a Special

Use Permit for the sale of alcoholic beverages for on-premises consumption only,
subject to the following conditions:

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.
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Respectfully submitted,

C Ve

Carmen Moran
Director of Development Services
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COMMISSION FINDINGS:

During the process, the applicant was able to pick up some additional square footage
for the restaurant from the landlord. The space will actually be 1,600 square feet as
opposed to 1,440. With the addition of the 140 square-foot patio, the restaurant will be
1,740 square feet and the parking requirement is now 10 spaces. There is sufficient
parking in the center for the restaurant.

The Addison Planning and Zoning Commission, meeting in regular session on February
24, 2005, voted to recommend approval of the request on application from Topz Dallas,
subject to the following condition:

-the applicant shall not use any terms, including the term “bar,” “tavern,” or
any graphic depictions that denote alcoholic beverages in exterior signs.

Voting Aye: Benjet, Bernstein, Doepfner, Jandura, Knott,
Voting Nay: None

Absent: Chafin

One seat vacant
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Council Agenda Item:__#R7
SUMMARY:
Staff recommends that the Council award a bid totaling $71,337.90 to Palm Springs Pool
Service for annual maintenance of display fountains and waterfall pumping systems.
This contract may be extended for two (2) twelve-month periods if the contractor is
performing the maintenance in a satisfactory manner.

FINANCIAL IMPACT:

Budgeted Amount:  Total Budget - $75.000

Cost: $71,337.90

It will cost $56,485.40 to maintain the Addison Circle Park display and interactive
fountains, which will be funded from the Hotel Fund special events budget. All
maintenance relating to the Addison Circle Park is funded from the Hotel Fund, as this
project is meant to complement the special events and Conference and Theatre Centre
activities. The remaining $14,852.50 will be funded out of the parks operations budget.

The previous fountain maintenance contractor, DCC, Inc., completed their annual
contract for approximately $30,000; however, they significantly under estimated the
amount of time required to keep the Addison Circle Park fountain clean. They bid the
work with no prior experience since the fountain system was new. Staff’s experience
with this contract necessitated increasing the scope of services required for the Addison
Circle Park fountain, subsequently increasing the cost do the work in a satisfactory
manner.

Palm Springs bid shows a 40 percent mark up on parts, which is twice that of the second
low bidder. It should be pointed out that part replacements are rare, and staff intends to
supply most of the parts when necessary.

BACKGROUND:

The scope of work under this contract consists of weekly cleaning of fountains to
maintain proper water chemistry and maintenance of pumping/filtering systems to keep
display fountains and waterfalls functioning smoothly.

The Addison Circle Park fountain requires daily cleaning. The fountains maintained
under this contract are as follows:

Addison Circle Park — Interactive Fountain and Display Fountain;

Quorum Park — Two Display Fountains;

Bosque Park — One Display Fountain;

Winnwood Park/Gazebo — One Waterfall and One Display Fountain;

Town Hall and Finance Building — One Waterfall and One Display Fountain;
Midway Meadows — One Display Fountain;

Les Lacs Lake — Two Waterfalls and One Display Fountain.



Page 2 — Fountain Maintenance Bid Award

The Council rejected bids for this work in January 2005 because the low bidder, Palm
Springs, submitted a bid with alternative insurance to Workers Compensation insurance
that was specified in the bid document. The second low bid was much greater than the
low bid, thus staff recommended rejecting both bids. Council formally rejected these
bids at the January 25, 2005 Council meeting. The attached memo from the Finance
Department further describes the bidding and insurance background for this work.
Although the revised insurance requirements did not result in submission of more
competitive bids, the two bids received were within $4,100 of one another without a wide
variance in price as with prior bids.

The low bid that was rejected in January 2005 totaled $59,989. The new bid increased
$11,364 due to a scope of work change that staff added to the specifications to address
recent OSHA confined space safety standards for underground vaults. In addition, the
Addison Circle Park fountain designer, Georgia Fountains, submitted information to the
town recommending that no one should be working in the Addison Circle Park vault
alone without another person above ground ready to respond should an emergency occur
involving the person inside the vault.

According to the town’s Texas Municipal League Risk Management representative,
Texas cities are not regulated under OSHA guidelines; however, private contractors
working under a contract for a city are required to follow OSHA regulations. The Texas
Workers Compensation Commission and the Department of State Health Services are the
regulatory entities for occupational hazards relating to cities.

RECOMMENDATION:

Palm Springs Pool Service has maintained the fountain systems for the Parks Department
on a temporary basis during the rebidding process. They have successfully completed
fountain maintenance in the past on all of the towns fountain systems. In addition, they
are maintaining fountain systems for private developments. Based on our experience
with them, we recommend approval.

Attachments: Finance Department Memorandum
Bid Tabulation
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Memo

To: Slade Strickland, Director of Parks and Recreation

From: Shanna Sims, Budget and Procurement Manager
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Copy: Randy Moravec, Finance Director

Bryan Langley, Assistant Finance Director
Date:  January 13,2005
Re:  Bid 05-05 Fountain Maintenance

I wanted to provide some additional information regarding Bid 05-05 Fountain Maintenance and staft’s
recommendation to reject this current bid and rebid this service in February.

The City Council awarded a bid for fountain maintenance on September 14, 2004 to DCC, Inc. Unfortunately,
DCC, Inc. could not honor the contract due to insurance issues. The City Council rescinded this bid award at the
October 12, 2004 City Council meeting.

Staff released a bid for fountain maintenance in November 2004. Parks and Finance staff both made significant
efforts to contact potential bidders and encourage them to submit bids. Unfortunately, two bidders decided not to
submit bids at the last minute and there were only two bids submitted. The low bidder, Palm Springs Pool
Services, submitted a bid that did not have Workers Compensation insurance as specified in the bid document.
The other bid was much greater than low bid, thus staff is recommending rejecting both bids.

On January 5, 2005, Finance staff met with the Town of Addison’s insurance consultant, Bob Lazarus with RWL
& Associates.  Mr. Lazarus reviewed our current insurance requirements and recommended that for non-
construction projects, Workers Compensation insurance not be required. Vendors for non-construction projects
will continue to be required to carry commercial general liability and commercial liability insurance. ~ Finance
staff will begin incorporating these revised insurance requirements into bid documents for non-construction
projects beginning in mid-January.

Parks staff has indicated a desire to release a bid for fountain maintenance in late January with the revised
insurance requirements. I feel that we will have a better chance at receiving more quality bids with this revised bid
document due to not having to require vendors to carry Workers Compensation insurance. In addition, Parks and
Finance staff are willing to proactively contact and inform possible bidders of these revised insurance
requirements.

I hope this information is helpful. If I can provide any additional information to you concerning this bid, please let
me know.
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Council Agenda Item:__#R8
SUMMARY:
To consider approval of the contract for service between the Town of Addison and the Texas
Chamber Orchestra in the amount of $15,000 as authorized in the FY 2004/05 Hotel Fund
budget.
FINANCIAL IMPACT:

Budgeted Amount:  $30,000

Cost: $15.000

BACKGROUND:

During the FY 2004/05 budget process, the Texas Chamber Orchestra (TCO) made an initial
request in the amount of $75,000. However, the City Council formally approved the funding
amount for $30,000. However, during the budget process deliberations, it was discovered that
TCO’s Executive Director had resigned. It was also discovered that TCO had not completed its
scheduled performances at Anne Frank Elementary and Janie Elementary and was canceling
their outdoor performances at Oktoberfest due to a visa problem with the visiting German
conductor. As a result of their organizational problems, the Orchestra has cancelled all of their
scheduled season performances at the Theatre Centre except for the May 7, 2005 (which is still
tentatively scheduled) performance.

Since then, the Orchestra has hired a new Executive Director that is experienced in non-profit
fundraising and organizational management. Consequently, staff has been in discussions with
them in order to salvage their season and determine the appropriate performances and venues to
make up for the missed performances in 2004.

In order to receive the funding amount of $15,000, the Texas Chamber Orchestra shall agree and
provide the following services in FY 2004/05:

= Reschedule one (1) free children’s concert at Janie Stark Elementary School on March 16,
2005 and one (1) free concert at Anne Frank Elementary School on Mach 23, 2005.

=  One (1) concert at the Addison Theatre Centre on May 7, 2005.

= Provide a full-page promotional advertisement for the Town in the season program.

= Provide detailed quarterly financial statements and program results to the City.

= Receive payment from the Town only after the school and May performances $5,000 and
$10,000 respectively.

RECOMMENDATION:

It is recommended that the City Council approve a resolution authorizing the City Manager to
enter into a contract with the Texas Chamber Orchestra for an amount not to exceed $15,000.
This contract shall be subject to final review and approval by the City Attorney.



ADDISON THEATER CENTER
TYPICAL PERFORMANCE FINANCIALS **

REVENUES

Capacity: 210 seats

15 Complimentary $ 0
20 Student 200
40 Seniors 880
70 Season Ticket Holders 1,750
65 Performance Patrons 1820
ToOTAL POTENTIAL REVENUE $ 4,650

TYPICAL CLASSICAL PROGRAM

Conductor/Guest Artist/Soloist $ 5,000
Musicians (including rehearsals and performance) 10,000
Instrument Rental & Cartage 1,000
Librarian Expenses (including music rental) 1,000
Rehearsal Hall 200
Persennel Manager (contracting, hiring, subbing) 400
Stage Manager/Lighting 850
Marketing/ Advertising 2,000
Printing (Tickets/Programs) 1.000
Concert Recording 250
Miscellaneous Direct Expenses 500
TOTAL EXPENSES $ 22,200
EXPENSES EXCEEDING Revenues $ 17 550

** Does not include any General/Administrative overhead
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STATE OF TEXAS
CONTRACT FOR SERVICES

wn LN L

COUNTY OF DALLAS

This Contract for Services is made and entered into as of the Ist day of October, 2004 by
and between the Town of Addison, Texas (the “City”), and the Texas Chamber Orchestra (the
“Orchestra”).

WITNESSETH:

WHEREAS, the Orchestra is a private, non-profit organization established under the laws
of the State of Texas for the purpose of providing concerts of great music and educational
opportunities for adults and children within the cities of Addison, Carrollton, Coppell and Farmers
Branch; and

WHEREAS, the Orchestra’s productions and work attract tourists to and encourages
tourism in the City, and the City has an interest in attracting such tourists and promoting tourism to
the area in order to receive the economic benefits associated therewith; and

WHEREAS, it is the City’s desire to encourage and promote the arts, including, without
limitation, music; and

WHEREAS, the City is authorized to expend revenues from its hotel occupancy tax for the
encouragement, promotion, improvement, and application of the arts, including, without limitation,
music, and desires to encourage and promote the arts (including music) through the execution of
this Contract for Services.

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements
hereinafter set forth, the benefits flowing to each of the parties hereto, and other good and valuable
consideration, the Town of Addison, Texas and the Texas Chamber Orchestra do hereby contract,
covenant and agree as follows:

I. TERM

The term of this contract and agreement shall be for a period of one year from the 1st day of
October, 2004 through the 30th day of September, 2005, except as otherwise provided for herein.

II. SERVICES
The Orchestra shall provide the following services:

(a) Re-schedule and conduct within the spring semester 2005, a free children’s
concert at Janie Stark Elementary School on March 16, 2005, and at Anne
Frank Elementary School on March 23, 2005; upon the concerts being re-
scheduled, and upon their completion shall promptly give notice to the City
of their completion.

CONTRACT FOR SERVICES - Page 1 of 8



(b) Provide one (1) season concert at the Addison Theatre Centre on May 7,
2005. The Orchestra shall contact the Addison Theatre Centre for the
purposes of coordinating the concerts.

(c) Provide a full-page promotional advertisement for the Town in the season
program.
(d) Submit detailed quarterly financial statements and program results to the

City within thirty (30) days after the end of the preceding quarter listing the
expenditures made by the Orchestra with the revenues received pursuant to
this Contract.

III. COMPENSATION

For the operation and provision of the services, projects and programs of the Orchestra as
described herein, the City shall pay the Orchestra the sum of fifteen thousand and No/100 Dollars
($15,000.00). One-third of such sum (Five Thousand and No/100 Dollars ($5,000.00)) shall be paid
upon the completion to the City's satisfaction of the services set forth in Section II. (a) and other
applicable provisions of this Agreement and the receipt of an invoice from the Orchestra for such
amount, provided the Orchestra has not violated the terms and conditions of this Contract. The
remaining two-thirds ($10,000.00) of such sum shall be paid upon the completion to the City's
satisfaction of the services set forth in Section II. (b) and other applicable provisions of this
Agreement and the receipt of an invoice from the Orchestra for such amount, provided the
Orchestra has not violated the terms and conditions of this Contract. In addition to the services set
forth in Section II and as a condition precedent to the payment of any compensation by the City
hereunder, the Chamber shall provide its quarterly financial statements to the City Manager on or
before the 21% day of the month next following the month for which the which financial statement is
issued. Such financial statements shall include statements of revenues and expenses. Further, as a
condition precedent to the payment of any compensation by the City hereunder, the City Manager
shall also receive from the Orchestra a copy of a quarterly report of the Orchestra's program
activities, which report shall be provided to the City Manager on or before the 21% day following the
end of each calendar year quarter. If the Orchestra fails to comply with the above or any other
provision of this Contract, the City shall not pay, and Orchestra shall not be entitled to the payment
of, any compensation or portion thereof. Within 90 days following the termination of the
Orchestra’s fiscal year, a financial statement for the Orchestra prepared by a Certified Public
Accountant of all activities funded by this Contract shall be provided to the City Manager, which
obligation shall survive the expiration or termination of this Contract. Such statement shall provide
sufficient information as to support the accuracy of the monthly financial statements and the
quarterly financial statements referenced in Section II. (f), above.

IV. RESPONSIBILITY; INDEMNIFICATION

(A) The Orchestra agrees to assume and does hereby assume all responsibility and liability for
damages or injuries sustained by persons or property, whether real or asserted, by or from the
performance of services performed and to be performed hereunder by the Orchestra, its officials,
officers, employees, agents, servants, invitees, contractors, subcontractors, or anyone directly or
indirectly employed by any of them or anyone for whose acts any of them may be liable.

CONTRACT FOR SERVICES - Page 2 of 8



(B) IN CONSIDERATION OF THE GRANTING OF THIS CONTRACT, THE
ORCHESTRA AGREES TO DEFEND, INDEMNIFY AND HOLD HARMLESS THE TOWN
OF ADDISON, TEXAS, ITS, OFFICERS, AGENTS AND EMPLOYEES (EACH AN
"INDEMNITEE") FROM AND AGAINST ANY AND ALL SUITS, ACTIONS,
JUDGMENTS, LIABILITIES, PENALTIES, FINES, EXPENSES, FEES AND COSTS
(INCLUDING REASONABLE ATTORNEY'S FEES AND OTHER COSTS OF DEFENSE),
AND DAMAGES (TOGETHER, "DAMAGES") ARISING OUT OF OR IN CONNECTION
WITH THE ORCHESTRA'S PERFORMANCE OF THIS AGREEMENT, INCLUDING
DAMAGES CAUSED BY THE INDEMNITEE'S OWN NEGLIGENCE, OR GROSS
NEGLIGENCE, OR CONDUCT THAT MAY OR DOES EXPOSE AN INDEMNITEE TO
STRICT LIABILITY UNDER ANY LEGAL THEORY, EXCEPT AS SPECIFICALLY
LIMITED HEREIN.

(C) WITH RESPECT TO THE ORCHESTRA'S INDEMNITY OBLIGATION SET FORTH
IN SUBSECTION (B) OF THIS SECTION, THE ORCHESTRA SHALL HAVE NO DUTY TO
INDEMNIFY AN INDEMNITEE FOR ANY DAMAGES CAUSED BY THE SOLE
NEGLIGENCE OF THE INDEMNITEE, OR SOLE GROSS NEGLIGENCE OF THE
INDEMNITEE, OR SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES
EXPOSE THE INDEMNITEE TO STRICT LIABILITY UNDER ANY LEGAL THEORY.

(d) IF AN INDEMNITEE SUFFERS DAMAGES ARISING OUT OF OR IN CONNECTION
WITH THE PERFORMANCE OF THIS AGREEMENT THAT ARE CAUSED BY THE
CONCURRENT NEGLIGENCE, GROSS NEGLIGENCE, OR CONDUCT THAT MAY OR
DOES RESULT IN EXPOSURE TO STRICT LIABILITY, OF BOTH THE ORCHESTRA
AND THE INDEMNITEE, THE ORCHESTRA'S INDEMNITY OBLIGATION SET FORTH
IN SUBSECTION (B) OF THIS SECTION WILL BE LIMITED TO A FRACTION OF THE
TOTAL DAMAGES EQUIVALENT TO THE ORCHESTRA'S OWN PERCENTAGE OF
RESPONSIBILITY.

(e) WITH RESPECT TO THE ORCHESTRA'S DUTY TO DEFEND SET FORTH HEREIN
IN SUBSECTION (B) OF THIS SECTION, THE ORCHESTRA SHALL HAVE THE DUTY,
AT ITS SOLE COST AND EXPENSE, THROUGH COUNSEL OF ITS CHOICE, TO
LITIGATE, DEFEND, SETTLE OR OTHERWISE ATTEMPT TO RESOLVE ANY CLAIM,
LAWSUIT, CAUSE OF ACTION, OR JUDGMENT ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT; PROVIDED HOWEVER, THAT THE TOWN
SHALL HAVE THE RIGHT TO APPROVE THE SELECTION OF COUNSEL BY THE
ORCHESTRA AND TO REJECT THE ORCHESTRA'S SELECTION OF COUNSEL AND TO
SELECT COUNSEL OF THE TOWN'S OWN CHOOSING, IN WHICH INSTANCE, THE
ORCHESTRA SHALL BE OBLIGATED TO PAY REASONABLE ATTORNEY FEES AND
THE EXPENSES ASSOCIATED THERETO. THE TOWN AGREES THAT IT WILL NOT
UNREASONABLY WITHHOLD APPROVAL OF COUNSEL SELECTED BY THE
ORCHESTRA, AND FURTHER, THE TOWN AGREES TO ACT REASONABLY IN THE
SELECTION OF COUNSEL OF ITS OWN CHOOSING.

() INTHE EVENT THAT THE ORCHESTRA FAILS OR REFUSES TO PROVIDE A
DEFENSE TO ANY CLAIM, LAWSUIT, JUDGMENT, OR CAUSE OF ACTION ARISING
OUT OF OR IN CONNECTION WITH THIS AGREEMENT, THE TOWN SHALL HAVE
THE RIGHT TO UNDERTAKE THE DEFENSE, COMPROMISE, OR SETTLEMENT OF
ANY SUCH CLAIM, LAWSUIT, JUDGMENT, OR CAUSE OF ACTION, THROUGH
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COUNSEL OF ITS OWN CHOICE, ON BEHALF OF AND FOR THE ACCOUNT OF, AND
AT THE RISK OF THE ORCHESTRA, AND THE ORCHESTRA SHALL BE OBLIGATED
TO PAY THE REASONABLE AND NECESSARY COSTS, EXPENSES AND ATTORNEYS'
FEES INCURRED BY THE TOWN IN CONNECTION WITH HANDLING THE
PROSECUTION OR DEFENSE AND ANY APPEAL(S) RELATED TO SUCH CLAIM,
LAWSUIT, JUDGMENT, OR CAUSE OF ACTION.

(g) THE INDEMNITY, HOLD HARMLESS, AND DEFENSE OBLIGATIONS OF THE
ORCHESTRA SET FORTH HEREIN SHALL SURVIVE THE EXPIRATION OR
TERMINATION OF THIS CONTRACT

V. TERMINATION

This Contract may be canceled and terminated by either party at any time and for any reason
upon giving at least thirty (30) days written notice of such cancellation and termination to the other
party hereto. Such notice shall be sent certified mail, return receipt requested, and to the most
recent address shown on the records of the party terminating the Contract. The thirty (30) day
period shall commence upon deposit of the said notice in the United States mail and shall conclude
at midnight of the 30th day thereafter. In the event of such cancellation and termination and if
Orchestra has failed at the time of such cancellation and termination to provide all of the services set
forth herein, Orchestra shall refund to the City that portion of funds paid to Orchestra under the
terms of this Contract in accordance with the following: Prorata funding returned to the City by
Orchestra shall be determined by dividing the amount paid by the City under this Contract by 365
(the “daily rate”), and then multiplying the daily rate by the number of days which would have
remained in the term hereof but for the cancellation or termination. Upon payment or tender of such
amount, all of the obligations of Orchestra and the City under this Contract shall be discharged and
terminated (except as otherwise provided herein) and no action shall lie or accrue for additional
benefit, consideration or value for or based upon the services performed under or pursuant to this
Contract.

In addition, if at the time of such cancellation and termination no portion of the
compensation set forth in this Agreement has been paid by the City to Orchestra, upon such
cancellation and termination the City shall have no obligation whatsoever to make, and Orchestra
shall have no right whatsoever to receive, any compensation hereunder or portion thereof.

VI. CONFLICT OF INTEREST

(a) No officer or employee of the City shall have any interest or receive any benefit,
direct or indirect, in this Contract or the proceeds thereof. This prohibition is not intended and
should not be construed to preclude payment of expenses legitimately incurred by City officials in
the conduct of the City’s business.

(b) For purposes of this section, “benefit” means anything reasonably regarded as an
economic advantage, including benefit to any other person in whose welfare the beneficiary is
interested, but does not include contributions or expenditures made and reported in accordance with
any law.
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VII. ACCOUNTING

Prior to adopting its annual budget, Orchestra shall submit for the City’s review a budget
showing the use of the City’s funds provided pursuant to this Contract, and Orchestra shall make
such periodic reports to the City, as provided for herein, listing the expenditures made by Orchestra
from the funds provided by the City. The approval of Orchestra’s annual budget creates a fiduciary
duty in Orchestra with respect to the funds provided by the City under this Contract.

The funds paid to Orchestra pursuant to this Contract shall be maintained in a separate
account established for that purpose and may not be commingled with any other money. Funds
received hereunder from the City may be spent for day to day operations, supplies, salaries and
other administrative costs provided that such costs are necessary for the promotion and
encouragement of the purposes for which the funds may be used as described herein.

Orchestra shall maintain complete and accurate financial records of all of its revenues,
including, without limitation, each expenditure of revenue received pursuant to this Contract. By
the twenty-first (21st) day after the close of each quarter (beginning with the quarter ending
December 31, 2004, with the last quarter ending September 30, 2005), Orchestra shall provide the
City the following: (a) a detailed financial report for the previous quarter listing the expenditures
made by Orchestra of the funds paid to Orchestra under this Contract; and (b) a year-to-date report
of the expenditures made by Orchestra of the funds paid to Dance Council under this Contract (and
if this Contract is terminated prior to its expiration, Orchestra shall provide such reports as set forth
above for the period prior to the expiration for which reports have not been provided, and such
obligation shall survive the termination hereof; and the obligation to provide the reports for the last
quarter of this Contract shall survive the expiration of this Contract). On request of the City at any
time, Orchestra shall make its records available for inspection and review by the City or its
designated representative(s). Within ninety (90) days of the end of Orchestra’s fiscal year,
Orchestra shall provide the City with a financial statement signed by the Chairman of Orchestra’s
Board of Directors (or other person acceptable to the City) and audited by an independent Certified
Public Accountant, setting forth Orchestra’s income, expenses, assets and liabilities, and such
obligation shall survive the termination or expiration of this Contract.

VIII. INDEPENDENT CONTRACTOR

In performing services under this Contract, the relationship between the City and Orchestra
is that of independent contractor, and the City and Orchestra by the execution of this Contract do not
change the independent status of Orchestra. No term or provision of this Contract or action by
Orchestra in the performance of this Contract is intended nor shall be construed as making
Orchestra the agent, servant or employee of the City, or to create an employer-employee
relationship, a joint venture relationship, or a joint enterprise relationship.

IX. NON-ASSIGNABILITY

Orchestra may not and shall have no authority to assign, transfer, or otherwise convey by
any means whatsoever this Contract or any of the rights, duties or responsibilities hereunder without
obtaining the prior written approval of the City, and any attempted assignment, transfer, or other
conveyance of this Contract without such approval shall be null and void and be cause for
immediate termination of this Contract by the City.
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X. NO PARTNERSHIP, JOINT VENTURE, OR JOINT ENTERPRISE

Nothing contained in this Contract shall be deemed to constitute that the City and Orchestra
are partners or joint venturers with each other, or shall be construed or be deemed to establish that
their relationship constitutes, or that this Contract creates, a joint enterprise.

XI. COPYRIGHT

Orchestra assumes full responsibility for complying with all United States laws and treaty
terms pertaining to intellectual property issues and any applicable regulations, including but not
limited to the assumption of all responsibilities for paying all royalties which are due for the use of
domestic or foreign copyrighted works in Orchestra’s performances, transmissions or broadcasts,
and Orchestra, without limiting any other indemnity given by Orchestra as set forth herein, agrees to
defend, indemnify, and hold harmless the City, its officials, officers, employees, and agents, for any
liability, claims or damages (including but not limited to court costs and reasonable attorney’s fees)
growing out of Orchestra’s infringement or violation of any statute, treaty term or regulation
applicable to intellectual property rights, including but not limited to copyrights.

XII. NON-DISCRIMINATION

During the term of this Contract, Orchestra agrees that it shall not discriminate against any
employee or applicant for employment because of race, age, color, sex or religion, ancestry, national
origin, place of birth, or handicap.

XIII. LEGAL COMPLIANCE; CONTRACT SUBJECT TO LAWS

Orchestra shall observe and abide by, and this Contract is subject to, all applicable federal,
state, and local (including the City) laws, rules, regulations, and policies (including, without
limitation, the Charter and Ordinances of the City), as the same currently exist or as they may be
hereafter amended.

XIV. VENUE; GOVERNING LAW

In the event of any action under this Contract, venue for all causes of action shall be
instituted and maintained in Dallas County, Texas. The parties agree that the laws of the State of
Texas shall govern and apply to the interpretation, validity and enforcement of this Contract; and,
with respect to any conflict of law provisions, the parties agree that such conflict of law provisions
shall not affect the application of the law of Texas (without reference to its conflict of law
provisions) to the governing, interpretation, validity and enforcement of this Contract.

XV. COUNTERPARTS

This Contract may be executed in any number of counterparts, each of which shall be
deemed an original and constitute one and the same instrument.

XVI. NO WAIVER; RIGHTS CUMULATIVE
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The failure by either party to exercise any right or power, or option given to it by this
Contract, or to insist upon strict compliance with the terms of this Contract, shall not constitute a
waiver of the terms and conditions of this Contract with respect to any other or subsequent breach
thereof, nor a waiver by such party of its rights at any time thereafter to require exact and strict
compliance with all the terms hereof. The rights or remedies under this Contract are cumulative to
any other rights or remedies, which may be granted by law.

XVII. NOTICES

All notices, communications and reports, required or permitted under this Contract shall be
personally delivered or mailed to the respective parties using certified mail, return receipt requested,
postage prepaid, at the addresses shown below. The City and Orchestra agree to provide the other
with written notification within five (5) days, if the address for notices, provided below, is changed.
Notices by personal delivery shall be deemed delivered upon the date delivered; mailed notices shall
be deemed communicated on the date shown on the return receipt. If no date is shown, the mailed
notice shall be deemed communicated on the third (3rd) day after depositing the same in the United
States mail.

The City’s address: Orchestra’s address:
Mario Canizares P.O. Box 111333
Assistant to the City Manager Carrollton, Texas 75011
Town of Addison Attn:

5300 Belt Line Road

Dallas, Texas 75254
XVIII. SEVERABILITY

The terms of this Contract are severable, and if any section, paragraph, clause, or other
portion of this Contract shall be found to be illegal, unlawful, unconstitutional or void for any
reason, the balance of the Contract shall remain in full force and effect and the parties shall be
deemed to have contracted as if said section, paragraph, clause or portion had not been in the
Contract initially.

XIX. AUTHORITY TO EXECUTE CONTRACT

The undersigned officers and/or agents of the parties hereto are the properly authorized
officials and have the necessary authority to execute this Contract on behalf of the parties hereto,
and each party hereby certifies to the other that any necessary resolutions or other act extending
such authority have been duly passed and are now in full force and effect.

XX. ENTIRE AGREEMENT

This Contract represents the entire and integrated contract and agreement between the City
and Orchestra and supersedes all prior negotiations, representations and/or agreements, either
written or oral. This Contract may be amended only by written instrument signed by both the City
and Orchestra.

CONTRACT FOR SERVICES - Page 7 of 8



IN WITNESS THEREOF, the parties hereto have caused this Contract to be
signed by their proper corporate officers as first above specified, and have caused their proper
corporate seal to be hereto affixed the day and year first above written.

TOWN OF ADDISON, TEXAS TEXAS CHAMBER ORCHESTRA
By:
By:
Ron Whitehead, City Manager Chairman of the Board
ATTEST: ATTEST:
By: By:

Carmen Moran, City Secretary
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Council Agenda Item:__#R9

SUMMARY:

Council authorization is requested for the city manager to enter into agreement with
MBIA MuniServices Company for consulting services related to the receipt of local hotel
occupancy taxes.

FINANCIAL IMPACT:

The 2004-05 budget anticipates receiving $3.4 million in hotel occupancy tax. The
amount quoted for review of the tax received from the Town’s 22 hotels and motels is
$11,000 per year, or 0.3% of the amount projected. Although the budget did not include
an appropriation for this service, the Town expects to generate additional revenue as a
result of the review and analysis to offset the cost of the study. A mid-year budget
amendment will be needed to recognize the additional expenditure and revenues.

BACKGROUND:

The Texas Municipal League contracted with MBIA MuniServices Company last year to
allow cities to derive benefits from consulting services at reduced prices. Following a
presentation the company made to attendees of last year’s TML Conference, a proposal
was solicited from MBIA that is included with this memo.

The company currently conducts hotel occupancy tax consulting services for 14 Texas
cities. Finance staff checked the references of two cities, Mesquite and Manstield, and
both cities responded with very favorable comments regarding their experience with the
company.

RECOMMENDATION:

It is recommended Council authorize the city manager, with consent of the city attorney,
to enter into an agreement with MBIA MuniServices Company for hotel occupancy tax
consulting services.

Attachments: Agreement
Exhibit A



#R9-2

CONSULTANT SERVICES AGREEMENT

This Consultant Services Agreement (hereinafter "Agreement") is made as of , by
and between MBIA MuniServices Company, a wholly owned subsidiary of MBIA Inc. with an ofﬁce
at 7335 N. Palm Bluffs Avenue, CA 93711 (hereinafter "MMC"), and the Town of Addison, Texas, a
municipal corporation of the State of Texas (hereinafter “CITY”).

1. SERVICES

Subject to the terms and conditions set forth herein, MMC shall provide to CITY the services set forth in Exhibit A attached
hereto (the "Services") in exchange for the fees set forth therein. MMC shall not be required to perform, nor shall CITY be
required to pay for, services not contained in Exhibit A.

2. INDEPENDENT CONTRACTOR STATUS

MMC is an independent contractor, and not an employee of CITY, who will be engaged in providing consulting services
for CITY. Nothing in this Agreement shall be interpreted or construed as creating or establishing the relationship of
employer and employee between CITY and MMC or between CITY and any employee or agent of MMC. Both parties
acknowledge that MMC is not an employee for state or federal tax purposes. MMC shall retain the right to perform
services for others during the term of this Agreement. Nothing in this Agreement shall be construed as creating a
partnership, joint venture, or joint enterprise between the parties hereto. Nothing in this Agreement shall be construed as
designating MMC as an agent of CITY/NOTE: Exhibit A makes no reference to MMC as an agent of the City]. MMC
shall have no authority to bind, contract, or obligate CITY, financially or otherwise. CITY shall not have any right to
control the means by which MMC performs the Services including the facilities used, the employees, contractors, or agents
assigned by MMC; provided always however that the Services to be provided by MMC shall be provided in a manner
consistent with all applicable governmental standards, regulations, and laws governing or applicable to such Services.
MMC shall be solely responsible for any approved subcontracts entered into in the course of performance of the Services
for CITY and MMC shall be solely responsible for payment to the subcontractors.

3. COMPENSATION

.1 In consideration for the Services to be performed by MMC, CITY agrees to pay MMC the rates set forth in
Exhibit A.

.2 MMC shall submit timely invoices for all Services rendered in accordance with Exhibit A/INOTE: when are
invoices to be submitted; monthly?]. Each invoice shall include a description of the Services and work
performed by MMC in connection therewith, true and correct copies of any and all receipts, invoices, and other
documents and materials in support of the invoice, and any such additional materials as the CITY may reasonably
request in connection with an invoice and/or the compensation paid to MMC. Payment will be made to MMC
within thirty (30) days of receipt of MMC'’s invoice therefore. Any amounts which remain unpaid after thirty
(30) days shall accrue interest at the rate of one and one-half percent (1.5%) per month, or the maximum amount
permitted by law.

.3 MMC shall be solely responsible for all costs and expenses incident to the performance of Services for CITY,
including but not limited to, all costs of equipment provided by MMC, all fees, fines, licenses, bonds or taxes
required of or imposed against MMC and all other of MMC’s costs of doing business. CITY shall not be
responsible for expenses incurred by MMC in performing Services for CITY, except as noted in Exhibit A, or
such expenses that receive prior written approval from CITY.

4. CONFIDENTIALITY

.1 During the term of this Agreement, each party may have access to certain confidential information of the other
including such party's products, services, technical data, trade secrets, inventions, processes, and constituent
information which, if disclosed, is disclosed by to the recipient marked as confidential or proprietary. All such
information shall be deemed “Confidential Information”. Each party shall use the Confidential Information of
the other solely for performance of this Agreement, and all Confidential Information shall remain the sole
property of the respective parties. With regard to Confidential Information, each party shall use the same care as
it uses to maintain the confidentiality of its own confidential information, which shall be no less than reasonable
care, and shall not make disclosure of the Confidential Information to any third party without the written consent
of the Disclosing Party, except to officials, officers, employees, consultants, advisors, representatives, or agents.
Information shall not be deemed confidential (whether labeled or identified as such or not) if it (i) is rightfully
known to the receiving party prior to receipt from the disclosing party as reasonably evidenced by such party; (ii)
becomes known to the receiving party from a source other than one who is under an obligation of confidentiality
to the disclosing party; (iii) is or becomes publicly known or otherwise ceases to be confidential other than by an
unauthorized act; or (iv) is independently developed by the recipient therof or its agents as evidenced by their
records. At all times, in accordance with Graham-Leach Bliley and other applicable State and Federal regulations,
taxpayer information containing Personally Identifiable Information, as defined in applicable regulations, shall be
held in the strictest confidence by MMC.

.2 If a subpoena or other legal process in any way concerning Confidential Information is served upon a party to
which Confidential Information has been disclosed ("Recipient"), the Recipient shall promptly notify the
Disclosing Party and shall cooperate with the Disclosing Party, at the latter’s expense, in any lawful effort to
contest the validity of such subpoena or other legal process.

.3 The parties agree that a breach of the terms of Section 4.1 or 4.2 would result in irreparable injury to the non-
breaching party for which a remedy in damages would be inadequate. The parties agree that in the event of such



breach or threatened breach, the non-breaching party shall be entitled to, in addition to any other remedies
available at law or in equity, seek an injunction to prevent the breach or threatened breach.

The obligation of confidentiality as set forth in Section 4.1 shall continue for a period of three (3) years from the
date of disclosure of the information, provided, however, that for any information which constitutes a Trade
Secret (as defined by applicable law), the obligation of confidentiality shall continue during the entire term of this
Agreement and shall survive the termination of this Agreement indefinitely. MMC’s obligation of confidentiality
with respect to any confidential taxpayer data shall continue in accordance with applicable federal, state and local
regulations.

Notwithstanding the foregoing or any other provision of this Agreement, Confidential Information may be
disclosed by the recipent thereof or its agents pursuant to and in accordance with any applicable law, rule, or
regulation (including, without limitation, the Texas Public Information Act, Chapter 552, Tex. Gov. Code, as
amended or superseded) or any order or directive of a court or other governmental agency or entity or pursuant to
the direction of the Texas Attorney General, and this Agreement and Confidential Information is made subject
thereto. In addition, this Agreement is not Confidential Information.

5. TERM AND TERMINATION

A

Term; Termination. This Agreement shall be effective as of the date of the last signature hereto and shall continue
in full force and effect for a period of three (3) years, subject, however, to the termination provisions of this
Agreement and to the annual appropriation and budgeting of funds by the CITY (in the CITY's sole discretion)
sufficient to make the payments hereunder (and in the event funds are not so appropriated and budget by the
CITY, this Agreement shall automatically terminate upon the expiration of the CITY's fiscal year in which funds
were appropriated and budgeted). Notwithstanding any other provision of this Agreement, at any time and for any
reason or no reason, either party may terminate this Agreement effective on no less than thirty (30) days’ notice.
Termination of this Agreement shall be governed by the provisions of Section 5.3 below.

Event of Default. Any of the following shall constitute an event of default (“Event of Default”) under this
Agreement: (a) CITY fails to pay any amount when due hereunder (after ten (10) days prior written notice of such
failure to pay), or (b) a material breach by either party of this Agreement. If an Event of Default occurs, the non-
breaching party shall notify the breaching party of the Event of Default and provide the breaching party thirty (30)
days to cure (except in the case of non-payment for which the cure period shall be ten (10) days) or such amount
of time as is reasonable given the circumstances. If the breaching party fails to effect cure within the time
allowed, then the non-breaching party may, at its option, terminate this Agreement effective immediately upon
notice.

Effect of Termination. Notwithstanding non-renewal or termination of this Agreement, CITY shall be obligated to
pay MMC for Services properly performed to the CITY's satisfaction through the effective date of termination for
which MMC has not been previously paid. In addition, because the Services performed by MMC prior to
termination may result in CITY’s receipt of revenue after termination which are subject to MMC’s fee in
accordance with this Agreement, CITY shall remain obligated after termination to provide to MMC such
information as is necessary for MMC to calculate the compensation due as a result of this receipt of revenue by
CITY and CITY shall remain obligated to pay MMC'’s invoices therefore in accordance with the terms of this
Agreement; provided, however, that MMC's right to receive compensation or payment of any kind whatsoever,
pursuant to or in connection with this Agreement or any of its Services, after the expiration or termination of this
Agreement shall end no later than twelve (12) calendar months following the expiration or termination of this
Agreement.

6. EQUAL EMPLOYMENT OPPORTUNITY

During performance of this Agreement, MMC, for itself, its permitted assignees and successors in interest, agrees as

follows:

.1

Compliance With Regulations: MMC shall comply with Executive Order 11246, "Equal Employment
Opportunity” and labor regulations (41 C.F.R. Part 60), hereinafter referred to as the "Regulations."

Nondiscrimination: MMC, with regard to any work performed pursuant to this Agreement, shall not discriminate
on the ground of race, color, religion, sex, national origin, or veteran status in the selection and retention of
employees, subcontractors, the procurements of materials or leases of equipment.

Solicitation for Subcontractor, Including Procurements of Materials and Equipment: In all solicitations either by
competitive bidding or negotiations made by MMC for work to be performed under any subcontract, including
procurements of materials or equipment, such potential subcontractor or supplier shall be notified by MMC of
MMC's obligation under this Agreement and the Regulations relative to nondiscrimination on the ground of race,
color, religion, sex, national origin, or veteran status.

Information and Reports: MMC shall provide all information and reports required by the Regulations, or orders
and instructions issued pursuant thereto, and will permit access to its books, records, accounts, other sources of
information and its facilities as may be determined by CITY to be pertinent to ascertain compliance with such
Regulations, orders and instructions. Where any information required of MMC is in the exclusive possession of
another who fails or refuses to furnish this information, MMC shall so certify to CITY and shall set forth what
efforts it has made to obtain the information. In addition, MMC shall keep complete and accurate records of the
Services performed pursuant to this Agreement and any records required by law or government regulation and
shall make such records available to the CITY upon request.

Incorporation of Provisions: MMC shall include the provisions of paragraphs 6.1 through 6.4 in every subcontract
issued pursuant to this Agreement. MMC shall take such action with respect to any Regulations, order or
instructions issued pursuant thereto. MMC shall take such action with respect to any subcontract or procurement
as CITY may direct as a means of enforcing such provisions, including sanctions for noncompliance; provided,




however, that in the event MMC becomes involved in, or is threatened with, litigation with a subcontractor or
supplier as a result of such direction, MMC may request CITY to enter such litigation to protect the interests of
CITY.

7. WARRANTIES, REPRESENTATIONS AND INDEMNIFICATION

8.

1

By MMC. MMC warrants and represents that all Services shall be performed by persons with the skills,
experience, expertise, and abilities necessary and consistent with the standards of professionalism prevalent in
the industry, and that the Services shall be provided with a high degree of quality and responsiveness. The
Services and deliverables shall be provided free and clear of the proprietary claims of third parties. All Services
shall be provided in accordance with applicable local, state and federal laws, rules, standards, and regulations,
including, without limitation, the Fair Credit Reporting Act, the Fair Debt Collection Practices Act, and
applicable state laws and regulations. THIS REPRESENTS THE FULL AND COMPLETE WARRANTY
STATEMENT OF MMC HEREUNDER.

Indemnification.

(a) IN CONSIDERATION OF THE GRANTING OF THIS AGREEMENT, MMC AGREES TO AND SHALL
DEFEND, INDEMNIFY AND HOLD HARMLESS THE TOWN OF ADDISON, TEXAS, ITS, OFFICERS,
AGENTS AND EMPLOYEES (EACH AN "INDEMNITEE") FROM AND AGAINST ANY AND ALL SUITS,
ACTIONS, JUDGMENTS, LIABILITIES, PENALTIES, FINES, EXPENSES, FEES AND COSTS
(INCLUDING REASONABLE ATTORNEY'S FEES AND OTHER COSTS OF DEFENSE), AND DAMAGES
(TOGETHER, "DAMAGES") ARISING OUT OF OR IN CONNECTION WITH (A) MMC’S PERFORMANCE
OF THIS AGREEMENT, (B) THE CONDUCT OF MMC'S BUSINESS, (C) ANY BREACH OR DEFAULT IN
THE PERFORMANCE OF MMC'S OBLIGATIONS UNDER THIS AGREEMENT, (D) ANY
MISREPRESENTATION OR BREACH OF WARRANTY BY MMC UNDER THIS AGREEMENT, AND (E)
WITHOUT LIMITING ANY OF THE FOREGOING, ANY ACT OR OMISSION OF MMC, ITS OFFICERS,
PARTNERS, EMPLOYEES, REPRESENTATIVES, AGENTS, CONTRACTORS, SUBCONTRACTORS,
ASSOCIATES, OR ANY PERSON FOR WHOM MMC IS LEGALLY LIABLE, UNDER, RELATED TO, OR
IN CONNECTION WITH, THIS AGREEMENT, INCLUDING DAMAGES CAUSED BY THE
INDEMNITEE'S OWN NEGLIGENCE.

(b) WITH RESPECT TO MMC’S INDEMNITY OBLIGATION SET FORTH IN SUBSECTION (A), MMC
SHALL HAVE NO DUTY TO INDEMNIFY AN INDEMNITEE FOR ANY DAMAGES CAUSED BY THE
SOLE NEGLIGENCE OF THE INDEMNITEE, OR SOLE GROSS NEGLIGENCE OF THE INDEMNITEE, OR
SOLE CONDUCT OF THE INDEMNITEE THAT MAY OR DOES EXPOSE THE INDEMNITEE TO STRICT
LIABILITY UNDER ANY LEGAL THEORY.

(¢) With respect to MMC'’s duty to defend set forth herein in subsection (a), MMC shall have the duty, at its sole
cost and expense, through counsel of its choice, to litigate, defend, settle or otherwise attempt to resolve any claim,
lawsuit, cause of action, or judgment arising out of or in connection with this Agreement; provided however, that
the CITY shall have the right to approve the selection of counsel by MMC and to reject MMC's selection of
counsel and to select counsel of the CITY's own choosing, in which instance MMC shall be obligated to pay
reasonable attorney fees and the expenses associated thereto. The CITY agrees that it will not unreasonably
withhold approval of counsel selected by MMC, and further, the CITY agrees to act reasonably in the selection of
counsel of its own choosing.

(d) In the event that MMC fails or refuses to provide a defense to any claim, lawsuit, judgment, or cause of
action arising out of or in connection with this Agreement, the CITY shall have the right to undertake the defense,
compromise, or settlement of any such claim, lawsuit, judgment, or cause of action, through counsel of its own
choice, on behalf of and for the account of, and at the risk of MMC, and MMC shall be obligated to pay the
reasonable and necessary costs, expenses and attorneys' fees incurred by the CITY in connection with handling the
prosecution or defense and any appeal(s) related to such claim, lawsuit, judgment, or cause of action.

(¢) The defense, indemnity, and hold harmless obligations set forth in this Agreement shall survive the
expiration, termination, or cancellation of this Agreement.

GENERAL PROVISIONS

A

Personnel. At any time, CITY may request removal or replacement of personnel assigned by MMC and MMC
shall promptly replace such personnel. The time for any deliverables required or any increase in costs shall be
adjusted to reflect any adverse impact resulting from the change in personnel.

Gratuities, Gifts, Conflict of Interest. MMC shall, at all times, comply with any CITY policies regarding gifts,
gratuities, or conflicts of interest. At no time shall MMC, an employee, agent, director, or contractor offer or
accept any gift or gratuity from a third party who may be subject to findings resulting from Services, to or from
any CITY official, employee, contractor, or agent, or from any other party where such gift or gratuity could be
construed as a conflict of interest. MMC, its officers, directors, employees, agents, and contractors shall avoid all
conflicts of interest, financial or otherwise, or the appearance thereof, in the performance of this Agreement or the
applicable Services.

Ownership of Work Product. MMC shall retain all right, title, and interest in and to the processes,
procedures, models, inventions, software, ideas, know-how, and any and all other patentable or
copyrightable material used, developed, or reduced to practice in the performance of this Agreement.
Upon payment therefore, CITY shall have all right, title, and interest in and to the reports, charts,
graphs, and other deliverables produced by MMC in the performance of this Agreement.




.10

A1
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15

Assignment. Neither Party has the authority to nor may assign, transfer, pledge, subcontract, or otherwise
convey (together, "assign" or "assignment") in any manner whatsoever (including, without limitation, by
operation of law) this Agreement or any of its rights or obligations hereunder without the prior written consent of
the other Party. Any assignment without such prior written consent shall be null and void. Any violation of the
provisions of this Section shall render this Agreement voidable at the sole option of the non-assigning Party, and
if so voided, this Agreement shall immediately terminate.

Insurance.

a. Public Liability. During the term of this Agreement, MMC shall maintain in full force and effect a policy of
public liability insurance with minimum coverages in accordance with the requirements provided by CITY to
MMC. MMC shall cause CITY, its officials and employees to be named on all liability policies described
above as insured as respects activities undertaken pursuant to the parties’ respective obligations pursuant to
this Agreement.

b. Worker's Compensation. During the term of this Agreement, MMC shall fully comply with the terms of the
law of Texas concerning worker's compensation. Said compliance shall include, but not be limited to,
maintaining in full force and effect one or more policies of insurance insuring against any liability MMC may
have for worker's compensation.

Severability. In the event that any portion of this Agreement is held to be unenforceable, the
unenforceable portion shall be construed as nearly as possible to reflect the original intent of the
parties and the remainder of the provisions shall remain in full force and effect.

Waiver; Survival; Cumulative Rights. Either Party’s failure to insist upon strict performance of any
provision of this Agreement shall not be construed as a waiver of that or any other of its rights
hereunder at any later date or time. All obligations arising prior to the expiration or termination of this
Agreement allocating responsibility or liability of or between the parties hereto shall survive completion of the
Services hereunder and expiration or termination of this Contract. The rights and remedies provided by this
Agreement are cumulative and the use of any one right or remedy by either party shall not preclude or waive its
right to use any or all other remedies, and said rights and remedies are given in addition to any other rights the
parties may have by law statute, ordinance, or otherwise.

Force Majeure. Neither party shall be liable for failing to perform its obligations hereunder where
delayed or hindered by war, riots, embargoes, strikes or acts of its vendors or suppliers, accidents, acts
of God, or any other event beyond its reasonable control.

Notices. All notices, including notices of address changes, provided hereunder shall be deemed
received on the third day after mailing if sent by mail, or immediately if hand-delivered, or twenty-four
(24) hours after deposit if sent by Federal Express or other nationally recognized carrier (with next-day delivery) .
Notices shall be sent to the following;:

If to MMC: If to CITY:

MBIA MuniServices Company Town of Addison

7335 N. Palm Bluffs Avenue P.O. Box 9010

Fresno, CA 93711 Addison, TX 75001

Attn: Corporate Counsel Attn: Randolph C. Moravec, Finance Director

Copies. This Agreement may be executed in separate counterparts including facsimile copies, each of
which shall be deemed an original, and all of which shall be deemed one and the same instrument and
legally binding upon the parties.

Entire Agreement. This Agreement, including the Exhibits attached hereto and made part hereof,
constitutes the entire agreement between MMC and CITY with respect to the Services provided. This
Agreement supercedes and replaces any and all prior agreements, of whatever kind or nature, with
respect to the Services provided hereunder. Any prior agreements, discussions, or representations not
expressly set forth herein are of no force or effect.

No Oral Modification; No Third Party Beneficiaries. No modification of this Agreement shall be
effective unless set forth in writing and executed with the same formality as this Agreement. No
waiver of the requirements of this Section shall be effective unless in writing and signed by the CEO
for MMC. The provisions of this Agreement are solely for the benefit of the parties hereto and shall not and are
not intended to create or grant any rights, contractual or otherwise, to any third person or entity.

Construction; Venue; Time. This Agreement shall be construed in accordance with the laws of the
State of Texas without regard to its conflict of laws principals. Venue for any action under this
Agreement shall lie in Dallas County, Texas. Time is of the essence of this Agreement.

Headings; Authorized Persons. The section headings herein are for convenience and reference
purposes only and shall not serve as a basis for construction or interpretation. The undersigned persons
are the properly authorized officials and have the necessary authority to execute this Agreement on behalf of the
parties hereto.

Order of Precedence. In the event of any conflict between the terms of this Agreement and the terms of
Exhibit A, the terms of this Agreement shall prevail. No additional terms, PO Terms and Conditions,
or oral or written representations of any kind shall be of any force and effect unless in writing and
executed with the same formality as this Agreement.




.16 Partial Payment. Subject to the other terms and conditions of this Agreement, no receipt by MMC of an amount
less than CITY’s full amount due will be deemed to be other than payment “on account”, nor will any
endorsement or statement on any check or any accompanying letter effect or evidence an accord and satisfaction.
MMC may accept such check or partial payment without prejudice to MMC’s right to recover the balance or
pursue

REMAINDER OF PAGE INTENTIONALLY LEFT BLANK



EXECUTED as of the day and year first above stated.

MBIA MuniServices Company/MMC CITY OF ADDISON
By: By:

Marc Herman
Title: President Title:
Date: Date:

ATTEST:

By:

Kevin Cerutti CITY SECRETARY

Title: Chief Financial Officer

Date:

APPROVED AS TO FORM: APPROVED AS TO FORM:

Neil Ackerman, Corporate Counsel CITY ATTORNEY



Exhibit A

Local Hotel Occupancy Tax and Hospitality Consulting Services

OBJECTIVES AND METHODS

MBIA MuniServices (MMC) Local Hotel Occupancy Tax and Hospitality Consulting Program is intended to
assist the City in realizing all of the lodging tax revenue to which it is entitled through conducting annual
analyses of returns and, when warranted, on-site examinations of records; providing annual reports
reflecting and projecting revenue trends; identifying any providers who should be subjected to field
auditing or other scrutiny; offering ordinance and administrative enhancements as needed; and educating
lodging providers to ensure appropriate collection and remittance of the lodging tax. The term of this
agreement is three years (subject, however, to the terms of the Agreement to which this Exhibit A is
attached), although performance shall be annual with respect to certain services as indicated herein
below.

LOCAL HOTEL OCCUPANCY TAX AND HOSPITALITY CONSULTING (HOT) PROGRAM:

ORDINANCE, RETURN AND ADMINISTRATION REVIEW SERVICES (INCEPTION OF CONTRACT):
¢ Review City’s lodging tax ordinance, return form and administrative procedures;

e Recommend potential enhancements to better acquaint the lodging providers with their
responsibilities in collecting and paying-over the tax, and to improve revenue generation and
administration by the City.

e Provide a written report to City, including suggestions for new ordinance language, form
design and process development, as applicable; and

o Meet with City to discuss findings, and to identify any recommendations for further review.

ANALYSIS & COMPLIANCE REVIEW SERVICES (ANNUALLY):

. Obtain and analyze lodging provider return information in the possession of the City
initially for the prior three (3) year period, thereafter annually for the prior year;

o Conduct unobtrusive collection of information on each property, including number of
rooms, occupancy rate, physical condition, business dynamics, etc.;

. Provide a report to the City on trend analysis to include projections for gross rent revenue
and occupancy rates, and other information conducive to assessment of visitation.

. Perform discovery services designed to identify and locate lodging providers not properly
registered with the City and not appearing on the City rolls as lodging tax remitters;

. Analyze lodging provider return information from the past three years in order to identify
unusual or suspicious reporting and/or activities that warrant further review; and

. Provide a detailed report to the City identifying lodging providers who require additional
investigation or examination to determine their compliance with the City’s lodging tax
ordinance;

FIELD AUDIT SERVICES (AS DEEMED NEEDED BY ANALYSIS):

) Perform on-site examinations of the records of those providers identified through analysis
to warrant further investigation, but only as authorized by City;

. Provide City staff with a detailed list of all records required to be made available by
lodging providers for the further reviews, together with a draft engagement
announcement letter to be sent to each lodging provider requiring examination;



. In coordination with City staff, schedule and conduct reviews at the property locations of
those providers identified and authorized for examination;

. Verify accuracy of filed lodging tax returns with daily and monthly activity summaries;

. Review a random sample of the daily and monthly summaries to determine if the daily
summaries reconcile to the monthly summaries;

. Review bank statements to verify that deposits reconcile with the reported revenue on the
lodging tax returns;

. Review exempted revenue for proper qualifying documentation;

. Review a random sample of exempted guest revenue and trace registration and/or other
source documents to verify compliance with the City ordinance;

. Where possible, compare the State and federal tax filings with the lodging tax returns;

. For each error/omission identified and confirmed, submit substantiating documentation to

designated City staff in order to facilitate collection of revenue due from lodging providers
for prior periods;

o Coordinate with designated City official(s) as necessary to review findings and
recommendations;
. Provide assistance to City in reviewing any matters submitted in extenuation and

mitigation by lodging providers in contesting a deficiency determination; and

. Prepare and document any changes to the review findings and provide revised tax,
interest or penalty amounts due the City.

SEMINAR SERVICES (ONCE WHEN DESIRED BY CITY):

o Conduct a seminar session with City staff to present and discuss issues pertaining to
lodging tax administration. Key topics for normal city staff sessions include applicable
state and federal law, return analysis, deficiency determination techniques and
collections. City may add select topics of City concern to be reviewed at this session;

. Conduct a seminar session for local lodging providers to disseminate information
intended to further the providers’ understanding of their duties and responsibilities under
the City’s lodging tax ordinance, their responsibilities for collections and record keeping,
and to address any points requiring clarification in the lodging providers’ understanding of
the City’s lodging tax ordinance;

City staff shall be encouraged to attend both seminar sessions so as to become familiar with the issues
and concerns facing local lodging providers and to interact directly with the lodging providers.

COROLLARY CONSULTING

Upon mutual agreement between MMC and the CITY as to the scope of services to be provided, MMC
shall provide to CITY such additional consulting services as CITY may request. Consulting services
otherwise included in this Addendum will not be subject to MMC’s fees for Corollary Consulting as set
forth below.

COST PROPOSAL
HOT PROGRAM

MMC shall provide the Local Hotel Occupancy Tax and Hospitality Consulting Services for a three year
term, subject, however, to the terms of the Agreement to which this Exhibit A is attached. Such Services
shall be provided at an annual Fixed Fee per lodging property located in the CITY as per the following
classification of lodging properties: five hundred dollars ($500) per standard lodging property, five
hundred dollars ($500) per timeshare property, and two hundred fifty dollars ($250) per bed and breakfast



facility. One-half (50%) of the first year's Fixed Fee shall be invoiced upon execution of this Agreement
with the remaining fee invoiced following completion of analysis and audit services. Similar invoicing will
occur for the second and third years of the Agreement. Additionally, MMC shall be entitled to
Reimbursement of reasonable travel and other out-of-pocket expenses associated with the conduct of
field audits and seminars, if such expenses are approved in advance by the CITY. Such Reimbursement
shall be billed incrementally.

COROLLARY CONSULTING

For any agreed scope of services to be performed by MMC for CITY as Corollary Consulting as provided
for herein, MMC shall be compensated on a Time and Materials basis. MMC'’s standard hourly rates are
as follows:

Principal - $175/hour

Director - $150/hour

Manager - $125/hour

Senior Analyst - $100/hour
Analyst - $75/hour

Administrative Support - $50/hour

All reimbursable expenses shall receive prior approval from the CITY and shall be reimbursed at cost to
MMC.



#R10-1

Council Agenda Item:__#R10
SUMMARY:
Consideration of a resolution authorizing the City Manager to enter into a Federal
Aviation Administration Grant Agreement administered by the Texas Department
of Transportation, to make airport improvements.
FINANCIAL IMPACT:
Budgeted Amount: $40,000 Design Cost
BACKGROUND:
The Town of Addison is applying to receive an FAA grant administered by the Texas
Department of Transportation, Aviation Department under the State Block Grant program; the
project will consist of design and construction of an airport terminal administration building.
The project designs are anticipated to be accomplished in FY 2005 and the construction in FY

2006. The grant will be a 50/50 matching grant. $400,000 TXDOT Funds and $400,000
Town of Addison Airport Funds.

This item is to start the grant process with the Texas Department of Transportation. The
Town will have up to two-years to design and construct a facility.

Funds required for the Town’s share of design costs is $40,000 and is available in the
Airport fund.

RECOMMENDATION:

Staff recommends approval.

Attachments: Resolution

MA



#R10-2

TOWN OF ADDISON, TEXAS

RESOLUTION NO. R05-XXX

A RESOLUTION OF THE TOWN OF ADDISON, TEXAS APPROVING A
REQUEST FOR FINANCIAL ASSISTANCE FROM THE TEXAS
DEPARTMENT OF TRANSPORTATION FOR THE DESIGN AND
CONSTRUCTION OF AN AIRPORT TERMINAL ADMINISTRATION
BUILDING ON ADDISON AIRPORT.

WHEREAS, the TOWN OF ADDISON intends to make certain improvements to the
ADDISON AIRPORT and currently has on site management, or will have on site management
prior to construction, at the airport facility and aviation fuel available; and

WHEREAS, the project is described as: Site planning, design, and construction of the
terminal building and associated site improvements. Site improvements may include an entrance
road, vehicle parking, sidewalks, site utilities, site grading and storm drainage, aircraft parking,
and security fencing; and

WHEREAS, the TOWN OF ADDISON hereby requests financial assistance from the
Texas Department of Transportation for these improvements;

WHEREAS, the TOWN OF ADDISON will participate at the maximum level of the
grant offer of $600,000 for building design and construction and $200,000 for vehicle parking
improvements. This is a 50/50 matching grant, $400,000 TXDOT Funds and $400,000 Town of
Addison Funds.

NOW, THEREFORE, BE IT RESOLVED, that the TOWN OF ADDISON CITY
COUNCIL hereby directs RON WHITEHEAD, CITY MANAGER to execute on behalf of the
TOWN OF ADDISON, at the appropriate time, and with the appropriate authorizations of this
governing body, all contracts and agreements with the State of Texas, represented by the Texas
Department of Transportation, and such other parties as shall be necessary and appropriate for

the implementation of the improvements to the ADDISON AIRPORT.

R:\TownHall\Council Agenda & Minutes\Agenda Supporting Materials\2005\03-08-05\R10-2.doc
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Council Agenda Item:__#R11
SUMMARY:

Council approval is requested for the award of bid to BMW Motorcycles of North Dallas in
the amount of $56,994.00 for the purchase of (3) 2004 BMW Police Motorcycles.

FINANCIAL IMPACT:
Funds Available: Capital Equipment Replacement Fund (CERF)

Cost: $56.994

Budgeted Amount:  $54,000

Auction proceeds and interest income is available in the CERF to fund the cost
difference.

BACKGROUND:

The Town has six Police motorcycles assigned to the traffic division. Three of these
are1997 Police Kawasaki’s that have been in service for seven-years and have reached
the end of their useful life and are ready to be retired to auction. The other three are
Police BMW motorcycles ((1) 2000 model, (2) 2002 models). The BMW motorcycles
have performed well, offer additional safety and performance features, and operate with
minimal maintenance required.

The Purchasing Division notified 124 vendors with 5 vendors requesting specifications.
One bid was received.

RECOMMENDATION:

Staff recommends the Council award the purchase to BMW Motorcycles of North Dallas.

Attachment: Bid Tab
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#R12-1
Council Agenda Item:__#R12

SUMMARY:

Consideration of a Resolution approving an estoppel letter agreement from Hibernia
National Bank regarding certain financing provided by Hibernia national Bank to Eagle
Land & Cattle Co., Tenant under a certain Ground Lease at Addison Airport in which the
Town of Addison is the Landlord, the leased premises under the Ground Lease being
certain property located at the Airport and specifically described in the Ground Lease,
and being generally located at 16151 Addison Road, (Taxiway Reference Building #L-
17), Addison, TX 75001.

BACKGROUND:

The subject Ground Lease is for certain real property located in the southwest corner of
Addison Road and Glenn Curtiss with the physical address of 16151 Addison Road (also
referenced as Taxiway Building #L-17). The property consists of 14,398 square feet of
combined hangar/office space on .749 acres (62,605 square feet) of land (see Exhibit 1:
Location Map and Exhibit 2: Aerial View of ADS).

In May of 2003, the Town of Addison consented to: 1) the change of control of Eagle
Land & Cattle Co. to its current ownership; ii) the creation of a 1* and 2™ leasehold lien
for the total sum of $700,000, and iii) the sublease by and between Eagle Land & Cattle
Co. (reconstituted) and American Flyers, Inc., the subtenant.

In accordance with Paragraph 9 of the Ground Lease, Landlord must give prior written
consent to the creation of a leasehold mortgage that may encumber the demised premises.
The Tenant is seeking the Landlord’s consent to the creation of a leasehold mortgage in
favor of Hibernia National Bank. The loans proceeds will pay off the existing debt and
the new leasehold lien will replace the aforementioned 1 lien (Gateway National Bank -
$375,000) and 2™ lien (Harrington/McCormick -$325,000).

RECOMMENDATION:

Eagle Land & Cattle Co and its subtenant, American Flyers, have proven to be excellent
tenants, contributing to the growth and stability of Addison Airport since 1989. Airport
Management recommends the Town of Addison consent to creation of the leasehold
mortgage in favor of Hibernia National Bank and authorize the City Manager to execute
the estoppel letter dated December 8, 2004 presented here as Exhibit 3.

The City Attorney has reviewed this matter. Staff recommends approval.

Attachments: Lisa Pyles - Memorandum

Exhibit 1: Location Map

Exhibit 2: Aerial View

Exhibit 3: Estoppel Letter dated December 8, 2004

Exhibit 4: Ground Lease dated 9/4/1980
Amendment to Ground lease (1/12/1983)
Special Events Agreement 1/15/1990)
Assignment to Lease (1/15/1990)
Change In Control Agreement (5/30/2003)
Estoppel Letter to Harrington & McCormick (5/30/2003)
Estoppel Letter to Gateway National Bank (5/30/2003)



#R12-2

An ‘port
TO: Mark Acevedo, Administrator
Facilities & Fleet Services
Town of Addison
FROM: Lisa Pyles, Airport Director

Bill Dyer, Real Estate Manager
DATE: February 10, 2005
SUBJECT: Requested Action by the Town of Addison

Eagle Land & Cattle Co. d/b/a American Flyers, Inc.
Ground Lease #0340-2001

Requested Action and Recommendation by Airport Operator

Consideration of the Town’s consent to the creation of a first-lien leasehold mortgage and
deed of trust in the sum of $700,000 to be evidenced by an estoppel letter in favor of the
lender, Hibernia National Bank.

Background Information

The subject Ground Lease is for certain real property located in the southwest corner of
Addison Road and Glenn Curtiss with the physical address of 16151 Addison Road (also
referenced as Taxiway Building #L.-17). The property consists of 14,398 square feet of
combined hangar/office space on .749 acres (62,605 square feet) of land (see Exhibit 1:
Location Map and Exhibit 2: Aerial View of ADS).

The Ground Lease was entered into by and between the Town of Addison and William R.
White on September 4, 1980 with a commencement date of June 30, 1980. The lease has
a term of 480 months and is due to expire on June 29, 2020. The lease was amended on



January 12, 1983, increasing the original demised premises to its current configuration.
The Ground Lease was subsequently assigned to Eagle Land & Cattle Co. (now the
Tenant) by an agreement entered into and consented to by the Town of Addison on
January 15, 1990.

In May of 2003, the Town of Addison consented to: i) the change of control of Eagle
Land & Cattle Co. to its current ownership; ii) the creation of a 1*' and 2" leasehold lien
for the total sum of $700,000, and iii) the sublease by and between Eagle Land & Cattle
Co. (reconstituted) and American Flyers, Inc., the subtenant.

Summary of Ground Lease Terms

Property Description Lease Information

Date of Report 2/10/2005 Lease # 0340-2001
Property Number 20 [Tenant Name Eagle Land and Cattle
Property Address 16151 Addison Road Doing Business As American Flyers, Inc. (sub)
Ramp Address T-17 Primary Contact Hugh Lawrence
IADS Survey # 34 Primary Contact Phone

Property Type Conventional Lease Type Ground Lease|
Land Arca 32,605 Lease Commencement Date 6/30/1980
Hangar Area 11,750, Lease Expiration Date 6/20/2020)
(Office/Shop Area 2,648 Years Remaining in Term 15.58
[Total Building Area 14,398 Current Monthly Rent $ 1,314.99
Year Built 1980) iCurrent Annual Rent S 15,779.88
Est. Economic Life 35 Annual Rent /SF Land $ 0.48
End of Economic Life 2015 Est. Remaining Contract Rent 243,509
%% Obsolescent T1% Rent Adjustment 2yr CP]
Hangar Door Clearance

Current Status

The Eagle Land & Cattle Co. currently subleases the entire premises to being to
American Flyers, Inc. American Flyers, Inc. has been providing industry-leading flight
training for over 64 years from its 12 locations within the United States and has been
operating an FAA-approved flight training facility in North Texas since 1974 with
Addison Airport being its regional headquarters since 1989.

Eagle Land & Cattle Co. and its subtenant, American Flyers, Inc., are in good standing
with Addison Airport and Town of Addison with no known defaults or facts or
circumstances that would otherwise constitute an event of default per the terms and
conditions of the Ground Lease.
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Proposed Actions

In accordance with Paragraph 9 of the Ground Lease, Landlord must give prior written
consent to the creation of a leasehold mortgage that may encumber the demised premises.
The Tenant is seeking the Landlord’s content to the creation of a leasehold mortgage in
favor of Hibernia National Bank (the “Bank™). The loans proceeds will pay off the
existing debt and the new leaschold lien will replace the aforementioned 1% lien
(Gateway National Bank - $375,000) and 2™ lien (Harrington/McCormick -$325,000).

In consideration of making the loan, the Bank requires the written acknowledgement of
Landlord in the form of the estoppel letter attached here as Exhibit 3. The estoppel letter
sfates:
1. The Landlord takes notice of the Deed of Trust (Exhibit A to the Estoppel Letter)
but that the lien is subordinate and inferior to the Ground Lease.
2. Landlord has no actual knowledge of the existence of any default by the Tenant
under the Ground lease.
3. Landlord agrees to give the Bank prompt notice of any default and Bank has
fifteen (15) days to cure the default.
4. In the event of foreclosure, Landlord agrees to recognize the Bank or third party
(as approved by Landlord) as the Tenant under the Ground Lease
5. If the Bank succeeds in the interest of Tenant, Bank may, with the prior written
consent of Landlord, assign its leasehold right, title, and interest in the Ground
Lease
6. Landlord may withhold consent for any one of the following:
a. The proposed assignee is not of character or reputation consistent with
Addison Airport and, or is engaged in a business inconsistent with the
master or strategic plan of the Airport as determined by Landlord,
b. The proposed assignee has not demonstrated sufficient financial
responsibility or credit-worthiness to the satisfaction of landlord,
c. The proposed use by assignee is inconsistent with the Ground lease,
d. The proposed assignment would cause the Landlord to be in violation of
another lease or agreement (including grant assurances),
e. If Tenant is in default at the time consent of assignment is requested,
f. If the proposed assignee does not intend to occupy the entire premises for
a substantial portion of the remaining term of the Ground Lease,
g. Landlord may delay its consent for up to 45 days from the date all
information requested by Landlord in support of the request.

The city attorney has reviewed the above estoppel letter.

Conclusion and Recommendation of Airport Operator

Eagle Land & Cattle Co and its subtenant, American Flyers, have proven to be excellent
tenants, contributing to the growth and stability of Addison Airport since 1989. Airport

Page 3 of 6



Management recommends the Town of Addison consent to creation of the leasehold
mortgage in favor of Hibernia National Bank and authorize the City Manager to execute
the estoppel letter dated December 8, 2004 presented here as Exhibit 3.

Summary of Attached Exhibits

e [Exhibit 1: Location Map
e Exhibit 2: Aerial View
e Exhibit 3: Estoppel Letter dated December 8, 2004

e Exhibit 4: Ground Lease dated 9/4/1980
Amendment to Ground lease (1/12/1983)
Special Events Agreement 1/15/1990)
Assignment to Lease (1/15/1990)
Change In Control Agreement (5/30/2003)
Estoppel Letter to Harrington & McCormick (5/30/2003)
Estoppel Letter to Gateway National Bank (5/30/2003)
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EXHIBIT 1

LOCATION MAP
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EXHIBIT 2

Aerial View of 16151 Addison Road
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EXHIBIT 3

Estoppel Letter In Favor of Hibernia Bank
December 8, 2004



@ HIBERNIA

MEMBER FDIC

December 8, 2004

Town of Addison
PO Box 9010
Addison, TX 75001

RE: Ground Lease (“Lease”) daled Seplember 4, 1980 (amended by thal Amendment to the Ground Lease
entered into on January 12th 1983) (The said Lease, as amended, being referred to herein as the
“Ground Lease”), by and among the City of Addison, Texas a municipal corporation (the "City", the same
being the Town of Addison, Texas), Addison Airport of Texas, Inc., a Texas corporation, as Landlord (the
City now being the sole Landlord under the Lease, the “Base Lease” (as defined in the Ground Lease)
having expired, and the City alone being referred to herein as the "Landlord”) and William R. White
(“White"), as tenant; (the sald Ground Lease then having been assigned by White to Eagle Land & Catlle
Co. ("Eagle” or “Tenant”), by that Assignment of Lease between White and Eagle entered Into on January
15, 1990); whereby Landlord leases to Eagle certain real properly (the “Demised Premises”) located at
the Addison Airport in Dallas County, Texas, as specifically described in the Ground Lease (and being
generally located at 16151 Addison Rd (Taxiway Reference Building
#L-17), Addison, TX 75001), on the lerms and conditions set forth in Ground Lease.

Gentlemen;

Hibernia National Bank, a national banking associalion (the “Bank"), intends to make a loan in the amount of
$700,000 to Eagle as tenant under the Ground Lease lo refinance the Tenanl's leasehold interest in the Demised
Premises, Including the Tenant's right and interest in the Ground Lease, in exchange for Eagle’s promissory note
(the “Loan"), which Loan will be secured by a leasehold deed of trust lien solely against lhe leasehold interest of
Eagle under the Ground Lease to be created pursuant lo a leasehold deed of trust (the “Deed of Trust") to be
executed by Eagle to Fay F. Paysse, as Trustee for the benefit of Bank, which Deed of Trust shall be substantially
be in the form of the Leasehold Dead of Trust atiached hereto as Exhibit A, and the same shall be subordinate
and inferior to the Ground Lease and Landlord's lien (contractual and stalutory) and other rights thereunder and all
terms and conditions thereof.

The Bank has advised Eagle that, as a condition to making the Loan, Bank requires the writlen acknowledgment
of Landlord to the execulion by Eagle of the above-described Deed of Trust and the written acknowledgement of
the Landlord to the slatements set forth in this lelter. Therefore, by executing the enclosed copy of this letter and
returning it to the undersigned, Landlord here - by specifically states as follows (and notwithstanding any
slatement or provision hereof, Landlord’s statements herein do not constilute shall be deemed a waiver or release
of any of the Landlord’ rights under the Lease):

1 Landlord takes notice of the above described Deed of Trust and the subordinate and inferior lien provided
for therein as described above to be imposed solely against Eagle's leasehold interest under the Ground
Lease.

2. To the actual knowledge of Landiord there presently exists no default by Eagle under the Ground Lease.

HIBERNIA NATIONAL BANK, 14651 Daflas Phwy #300 Dalias, TEXAS 75254 872/ 8553907 |



Page 2
Town Of Addison
December 8, 2004

3. The Ground Lease has not been modified, allered or amended to the best of the Landlord’s actual
knowledge, except as set forth in the copies of such madifications, alteralions or amendmenlts atlached
hereto.

4, Landlord will give to Bank, at the address of Bank specified in this letter or at such other address as Bank

may hereafter designate in writing to Landlord, prompt written notice of any default by Eagle under the
Ground Lease simultaneously with the giving of such nolice to Eagle, and Bank shall have the right for a
period of fifteen (15) days after its receipt of such nolice or within any longer period of time specified in
such notice, to take such action or to make such payment as may be necessary or appropriate to cure
any such default so specified, it being the intention that Landlord shall not exercise Landlord's right to
terminate the Ground Lease withoul first giving Bank the nolice provided for herein and affording Bank the
right to cure such default as provided for herein.

5. For the purpose of this letter, any nofice {o Bank may be delivered in person or shall be deemed to have
been delivered, whether actually received or not, when deposited in United Slales mail, postage prepaid,
registered certified mail, return receipl requested, addressed to Bank at the following address:

Hibernia Mational Bank
2300 West Eldorado Pkwy
McKinney, TX 75070

6. In the event Bank or third party (provided such third party is approved by Landlord in accordance with the
terms of the Ground Lease for approval of an assignee) succeeds lo the interest of Eagle in and to the
Ground Lease by means of foreclosure under the Deed of Trust or of a transfer in lieu of such foreclosure
due to the failure or inability of Eagle to pay the Loan secured by the Deed of Trust, Landlord shall
thereafler accept, recognize and treat Bank or such approved third party, as the case may be, as the
tenant under the Ground Lease. If Bank succeeds to the interest of Eagle as described in this paragraph
6, Bank may lhereafler, with the writlen consent of the Landlord, which consent shall not be unreasonably
withheld ar delayed, assign its leasehold right, title, and interest in and lo the Ground Lease. For
purposes hereof and any applicable law, and without limitation as to other grounds for Landlord
withholding consent, it shall be deemed to be reasonable for Landiord to withhold its consent when any
one or more of the following apply:

{a) The proposed assignee is of a character or of a repulation or is engaged in a business that is
not consistent with the master or stralegic plan of Addison Airport as determined by Landlord;

(b) The proposed assignee has nol demonstrated sufficient financial responsibility or
creditworthy-ness to the satisfaction of Landlord in light of the dulies, obligations, and
responsibilities of the tenant under the Ground Lease at the time when Lhe consent is requested;

{c) The proposed assignee's intended use of the demised premises as defined in the Ground Lease is
inconsistenl with lhe Ground Lease;

(d) The proposed assignment would cause Landlord to be in violation of anclher lease or
agreement to which Landlord is a parly or lo which Landlord or the Addison Airport is subject
(including, without limitation, any grant agreements or grant assurances of the Federal Aviation
Administration or any other governmental entity or agency);

HIBERNLA HATIONAL BANK 14651 Datlas Prwy #300 Dakas, TEXAS 75254 T2 B55-3807 2
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Town Of Addison
December 8, 2004

(e} Ifatany lime consent is requested or at any time prior to the granting of consent tenant is in
default under the Ground Lease or would be in default under the Ground Lease but for the
pendency of a grace or cure period; or

() The proposed assignee does not intend to occupy the enlire Demised Premises as described in the
Ground Lease and conduct its business therefrom for a substantial portion of the then remaining
lerm of the Ground Lease.

{g) For purposes hereof and any applicable law, and without limitation as to other grounds for
Landlord withholding consent, it shall be deemed to be reasonable for Landlord to delay its
consent for a period of 45 days after the receipt by Landlord of all information requested by
Landlord regarding or in connection with the proposed assignment and the proposed assignee.

Very Truly Yours,

Name ; E ﬁé%ﬁ
Title: {, 6

Acknowledged the day of December, 2004.

TOWN OF ADDISON, TEXAS

By:

I1s:

HIDERNIA NATIONAL BAHK 14651 Dallas Piowy 2300 Dalias, TEXAS 75254 G572/ 855-3307 3



Exhibit A

NOTICE OF CONFIDENTIALITY RIGHTS: IF YOU ARE A NATURAL
PERSON, YOU MAY REMOVE OR STRIKE ANY OF THE FOLLOWING
INFORMATION FROM THIS INSTRUMENT BEFORE IT IS FILED FOR
RECORD IN THE PUBLIC RECORDS: YOUR SOCIAL SECURITY NUMBER
OR YOUR DRIVER'S LICENSE NUMBER.

LEASEHOLD DEED OF TRUST

EAGLE LAND & CATTLE CO., a Texas corporation (“Grantor”), in order to secure
the payment of the indebtedness hereinafter referred to and the performance of the obligations,
covenants, agreements and undertakings of Grantor hereinafter described, does hereby GRANT,
BARGAIN, SELL, CONVEY, TRANSFER, ASSIGN and SET OVER to FAY F. PAYSSE,
TRUSTEE (“Trustee”) all of Grantor’s estate, right, title and interest, now owned or hereafter
acquired, including any reversion or remainder interest, in and under that certain Ground Lease
dated September 4, 1980 (as amended and assigned, the “Ground Lease”), by and between the
City of Addison, Texas, a municipal corporation (the same being the Town of Addison, Texas)
(the “City”), as successor-in-interest to the City and Addison Airport of Texas, Inc., a Texas
corporation, as lessor, and Grantor, as successor-in-interest to William R. White, as lessee,
covering the land described in Exhibit A attached hereto and made a part hereof, together with all
of Grantor’s estate, right, title and interest, now owned or hereafter acquired, in (i) all the
buildings and other improvements now on or that may be placed hereafter on such land during the
existence of this lien; (ii) Grantor’s rights and interests in all fixtures or other property now or
hereafter attached to, installed in, or used in connection with the buildings and other
improvements now erected or hereafter to be erected on such land; (iii) Grantor’s rights and
interests in all easements and rights of way used in connection with any of the foregoing property
or as a means of ingress to or egress from such property; (iv) Grantor’s rights and interests in any
streets, ways, alleys and strips of land adjoining such land or any part thereof; (v) all the right,
title and interest of Grantor in, to and under all written and oral leases and rental agreements
(including extensions, renewals and subleases; all of the foregoing shall be referred to collectively
herein as the “Leases”) now or hereafter affecting such land, including, without limitation, all
rents, issues, profits and other revenues and income therefrom and from the renting, leasing or
bailment of Improvements and equipment, all guaranties of tenants’ performance under the
Leases, and all rights and claims of any kind that Grantor may have against any tenant under the
Leases or in connection with the termination or rejection of the Leases in a bankruptcy or
insolvency proceeding; and the leasehold estate in the event this Deed of Trust is on a leasehold;
and (v) all rights, estates, powers and privileges appurtenant or incident to the foregoing.

TO HAVE AND TO HOLD the foregoing property, including, without limitation, the
Ground Lease (herein called the “Property”), unto the Trustee and his successors or substitutes
in this trust and to his or their successors and assigns, IN TRUST, however, upon the terms,
provisions and conditions herein set forth.

ARTICLE 1
Secured Indebtedness

1.1 Secured Indebtedness. This Leasehold Deed of Trust (this “Deed of Trust”) is
made to secure and enforce the payment of the following note, obligations, indebtedness and
liabilities: (a) one certain Promissory Note of even date herewith in the maximum principal




amount of Seven Hundred Thousand and No/100 Dollars ($700,000.00), made by Grantor, and
payable to the order of HIBERNIA NATIONAL BANK, a national banking association
(“Bank™), with interest at the rate or rates therein provided, both principal and interest being
payable as therein provided, and containing a provision for the payment of a reasonable
additional amount as attorneys' fees, and all other notes given in substitution therefor or in
modification, increase, renewal or extension thereof, in whole or in part (such note and all other
notes given in substitution therefor or in modification, increase, renewal or extension thereof, in
whole or in part, are hereinafter collectively called the “Note,” and the Bank and all subsequent
holders of the Note or any part thereof or any interest therein or any of the “secured
indebtedness” [as hereinafter defined] are hereinafter collectively called the “Noteholder”); and
(b) all loans and future advances made by the Noteholder to Grantor and all other debts,
obligations and liabilities of every kind and character of Grantor now or hereafter existing in
favor of the Noteholder (including all indebtedness incurred or arising pursuant to the provisions
of this Deed of Trust or any loan agreement relating to the above described indebtedness or any
other instrument now or hereafter evidencing, governing or securing the above described
indebtedness or any part thereof) whether such debts, obligations or liabilities be direct or
indirect, primary or secondary, joint or several, fixed or contingent, and whether originally
payable to the Noteholder or to a third party and subsequently acquired by the Noteholder and
whether such debts, obligations and liabilities are evidenced by note, open account, overdraft,
endorsement, surety agreement, guaranty or otherwise, it being contemplated that Grantor may
hereafter become indebted to the Noteholder in further sum or sums. The indebtedness referred
to in this Paragraph is hereinafter sometimes called the “secured indebtedness” or the
“indebtedness secured hereby.”

ARTICLE 2
Representations, Warranties and Covenants

2.1 Title. Grantor hereby represents and warrants that Grantor has good, indefeasible
and insurable title to, and a valid and enforceable leasehold estate in the land described in Exhibit
A attached hereto and made a part hereof and the right to convey the leasehold estate under the
Ground Lease and that the Ground Lease is in full force and effect without modification and
without default on the part of either the lessor or lessee thereunder, and the right to convey the
other Property, that the Property is unencumbered except for the Permitted Encumbrances (as
hereinafter defined). Grantor shall warrant and forever defend the title to the Property against the
claims of all persons whomsoever claiming or to claim the same or any part thereof, subject only
to the encumbrances described in the mortgagee policy of title insurance issued to Noteholder
insuring the lien of this Deed of Trust (the “Permitted Encumbrances”).

22 Covenants and Agreements. So long as the secured indebtedness or any part
thereof remains unpaid, Grantor covenants and agrees with the Noteholder as follows:

(a) Payment. Grantor shall make prompt payment, as the same becomes
due, of the Note and of all installments of principal and interest thereon and of all other secured
indebtedness without setoff, deduction or demand.

(b) Use of Property. Grantor shall use and keep the Property in a safe and
proper manner and in accordance with all laws, ordinances and regulations of governmental
bodies having jurisdiction over Grantor or the Property and all restrictive covenants included in
the Permitted Encumbrances (collectively, “Applicable Laws”) and shall pay all fees or charges
of any kind in connection therewith. Grantor shall allow the Noteholder or its authorized
representative to enter the Property at any reasonable time to inspect the Property. If Grantor




receives a notice or claim that the Property is not in compliance with any Applicable Law,
Grantor shall promptly furnish a copy of such notice or claim to the Noteholder.

(c) Ad Valorem Taxes. Grantor shall cause to be paid prior to delinquency
all taxes and assessments heretofore or hereafter levied or assessed against the Property, or any
part thereof, or against the Trustee or the Noteholder for or on account of the Note or the interest
created by this Deed of Trust and shall furnish the Noteholder with evidence of payment of such
taxes and assessments at least ten (10) days prior to the applicable default date therefor.

(d) Repair and Maintenance. Grantor shall keep the Property in good order
and repait, causing all necessary repairs, renewals and replacements to be promptly made, and
shall not allow any of the Property to be misused, abused or wasted. Grantor shall promptly
replace all wormn-out fixtures covered by this Deed of Trust with fixtures comparable to the
replaced fixtures when new, and shall repaint the Property when needed. Notwithstanding the
foregoing, Grantor shall not, without the prior written consent of the Noteholder, make any
structural alteration to the Property or any other alterations thereto which impair the value
thereof.

(e) Insurance and Casualty. Grantor shall keep the Property insured against
loss or damage by fire, explosion, windstorm, hail, tornado and such other hazards as are from
time to time included in *“all risks coverage” or as the Noteholder may require from time to time
in an amount equal to one hundred percent (100%) of the full replacement value of all of the
improvements on the Property under policies of fire, extended coverage and other insurance in
such company or companies, in such amounts, upon such terms and provisions, and with such
endorsements, all as is acceptable to the Noteholder. Grantor further agrees that Grantor shall
deliver to the Noteholder certified copies of the original policies evidencing such insurance and
evidence of the payment of all premiums, and shall deliver certificates evidencing renewals of all
such policies of insurance to the Noteholder at least fifteen (15) days before any such insurance
shall expire. Grantor further agrees that all such policies shall provide that proceeds thereunder
will be payable to the Noteholder as its interest may appear (or to the Noteholder's designee)
pursuant and subject to a mortgage clause (without contribution) of standard form attached to or
otherwise made a part of the applicable policy. In the event of foreclosure of this Deed of Trust,
or other transfer of title to the Property in extinguishment in whole or in part of the secured
indebtedness, all right, title and interest of Grantor in and to such policies then in force
concerning the Property and all proceeds payable thereunder shall thereupon vest in the purchaser
at such foreclosure or the Noteholder or other transferee in the event of such other transfer of
title; and to that end Grantor hereby grants to the Noteholder a security interest in such policies
and proceeds, which security interest shall be subject to foreclosure in accordance with
procedures herein set out for the foreclosure of the lien of this Deed of Trust. In the event any of
the Property covered by such insurance is destroyed or damaged by fire, explosion, windstorm,
hail or by any other casualty against which insurance shall have been required hereunder, (i) the
Noteholder may, but shall not be obligated to, make proof of loss if not made promptly by
Grantor, (i1) each insurance company concerned is hereby authorized and directed to make
payment for such loss directly to the Noteholder instead of to Grantor, and (iii) the Noteholder
shall have the right to apply the insurance proceeds first, to reimburse the Noteholder or the
Trustee for all reasonable costs and expenses, including reasonable attorneys' fees, incurred in
connection with the collection of such proceeds and, second, the remainder of the proceeds shall
be applied, at the discretion of the Noteholder, in payment (without premium or penalty) of the
secured indebtedness, either in whole or in part, in the order determined by the Noteholder, or to
the repair, restoration or replacement of the Property so destroyed or damaged; provided that, any
insurance proceeds held by the Noteholder to be applied to the repair, restoration or replacement




of the Property shall be paid out from time to time upon compliance by Grantor with such terms,
conditions and requirements as may be reasonably imposed by the Noteholder. In any event the
unpaid portion of the secured indebtedness shall remain in full force and effect and Grantor shall
not be excused in the payment thereof. If any act or occurrence of any kind or nature (including
any casualty on which insurance was not obtained or obtainable) shall result in any material
damage to or loss or destruction of the Property, Grantor shall give immediate notice thereof by
mail to the Noteholder and, unless otherwise so instructed by the Noteholder, shall promptly, at
Grantor's sole cost and expense and regardless of whether the insurance proceeds, if any, shall be
sufficient for the purpose, restore, repair, replace and rebuild the Property as nearly as possible to
its value, condition and character immediately prior to such damage, loss or destruction.

() Condemnation. All proceeds of condemnation awards or proceeds of
sale in lieu of condemnation with respect to the Property and all judgments, decrees and awards
for injury or damage to the Property shall be paid to the Noteholder and shall be applied, first, to
reimburse the Noteholder or the Trustee for all costs and expenses, including reasonable
attorneys' fees, incurred in connection with collection of such proceeds and, second, the
remainder of the proceeds shall be applied, at the discretion of the Noteholder, to the payment of
the secured indebtedness (without premium or penalty) in the order determined by the Noteholder
or paid out to repair or restore the Property so affected by such condemnation, injury or damage
in the same manner as provided in subparagraph 2.2(e). In any event the unpaid portion of the
secured indebtedness shall remain in full force and effect and Grantor shall not be excused in the
payment thereof. In the event any of the foregoing proceeds are applied to the repair, restoration
or replacement of the Property, Grantor shall promptly commence and complete such repair,
restoration or replacement of the Property as nearly as possible to its value, condition and
character immediately prior to such damage or taking. Grantor hereby assigns and transfers all
such proceeds, judgments, decrees and awards to the Noteholder for application as provided
herein.

(2) Indemnification. Grantor shall indemnify and hold harmless the Trustee
and the Noteholder from and against, and reimburse them for, all claims, demands, liabilities,
losses, damages, causes of action, judgments, penalties, costs and expenses (including, without
limitation, reasonable attorneys' fees) which may be imposed upon, asserted against or incurred or
paid by them by reason of, on account of or in connection with (i) any bodily injury or death or
property damage occurring in or upon the Property through any cause whatsoever, (ii) any breach
of this Deed of Trust by Grantor hereunder, or (iii) any violation by Grantor or the Property of
Applicable Laws, including Applicable Laws pertaining to health or the environment. This
indemnity will survive any foreclosure or termination of this Deed of Trust.

(h) Permitted Encumbrances. Grantor shall comply with and shall perform
all of the covenants, agreements and obligations imposed upon it or the Property in the Permitted
Encumbrances in accordance with their respective terms and provisions.

(1) Fees and Expenses. Grantor agrees to pay to Bank an commitment fee in
connection with the loan evidenced by the Note in an amount equal to $7,000.00, plus title
insurance and examination charges, survey costs, hazard insurance premiums, filing and
recording fees, attorneys’ fees, appraisal and appraisal review fees, environmental engineer and
review fees, recording fees and any other actual fees and/or expenses incurred by the Bank in
connection with the consummation of the loan evidenced by the Note.

G4) Financial Reporting Requirements. Grantor will furnish to Noteholder,
(i) within ninety (90) days after the close of Grantor’s fiscal year, balance sheet and profit and




loss statements for the immediately preceding calendar year prepared in accordance with
generally accepted accounting principles and practices consistently applied, and otherwise in
form and substance satisfactory to Noteholder, (ii) within thirty (30) days after the close of each
calendar month, an operating statement for the immediately preceding calendar month together
with a complete rent roll and other supporting data reflecting all material information with respect
to the operation of the Property during the period covered thereby, (iii) a copy of Grantor's
income tax return within thirty (30) days after the date of filing of same, and (iv) all other
financial information and reports that Noteholder may, from time to time, reasonably request. In
addition, Grantor will cause each guarantor of the indebtedness secured by the Leasehold Deed of
Trust to furnish to Noteholder (1) for individual guarantors, within thirty (30) days after the close
of each calendar year, a personal statement of financial condition for the immediately preceding
calendar year prepared in accordance with generally accepted accounting principles and practices
consistently applied, and otherwise in form and substance satisfactory to Noteholder, (2) for
entity guarantors, ninety (90) days after the close of such guarantor’s fiscal year, an annual
financial statement and profit and loss statements for the immediately preceding calendar year
prepared in accordance with generally accepted accounting principles and practices consistently
applied, and otherwise in form and substance satisfactory to Noteholder, (3) a copy of the income
tax return of each guarantor of the indebtedness secured by the Leasehold Deed of Trust within
thirty (30) days after the date of filing of same, and (4) all other financial information and reports
that Noteholder may, from time to time, reasonably request from each guarantor of the
indebtedness secured by the Leasehold Deed of Trust.

(k) Principal Transaction Account. So long as the secured indebtedness
remains outstanding, Grantor shall maintain its principal transaction account for its business with
Noteholder, or another financial institution designated by Noteholder in its sole discretion.

(O Indebtedness; Loans. So long as the secured indebtedness remains
outstanding, Grantor shall not, without the prior written consent of the Noteholder, (i) create or
incur any indebtedness other than the secured indebtedness whatsoever unless same is from
Noteholder, (ii) guarantee or become contingently liable with respect to any indebtedness other
than the secured indebtedness, or (iii) make any loan(s) to any other person(s) and/or entity(ies).

(m)  Grantor’s Assets. So long as the secured indebtedness remains
outstanding, Grantor shall not, without the prior written consent of the Noteholder, merge,
consolidate, encumber and/or transfer any of its assets (or any portion thereof) whatsoever.

(n) Payments to Affiliates. So long as the secured indebtedness remains
outstanding, Grantor shall not make and/or pay any payment(s), dividend(s) and/or loan(s) to any
parties related to and/or affiliated with Grantor, without the prior written consent of Noteholder
(in Noteholder’s sole and absolute discretion).

(0) No Change in Entity. If Grantor is a corporation, partnership or other
entity, so long as the secured indebtedness remains outstanding, Grantor shall not, without the
prior written consent of the Noteholder, (i) permit or cause the person or persons who own a
majority of either the outstanding voting rights or the outstanding ownership interests of Grantor
as of the date of this Deed of Trust to cease to own a majority of such voting rights of ownership,
or (ii) otherwise reorganize as any other form of legal entity.

(p) Ground Lease Covenants. Grantor (i) shall comply with the provisions
of the Ground Lease, (ii) shall give immediate written notice to Noteholder of any default by
lessor under the Ground Lease or of any notice received by Grantor from such lessor of any




default by Grantor under the Ground Lease (and Grantor shall deliver to Noteholder copies of
each other type of notice received by Grantor from Landlord under the Ground Lease within ten
(10) days after Grantor’s receipt of each such notice), (iii) shall exercise any option to renew or
extend the Ground Lease and give written confirmation thereof to Noteholder within thirty (30)
days after such option becomes exercisable, (iv)shall give immediate written notice to
Noteholder of the commencement of any remedial proceedings under the Ground Lease by any
party thereto and, if required by Noteholder, shall permit Noteholder to control and act for
Grantor as Grantor’s attorney-in-fact in any such remedial proceedings and (v) shall within thirty
(30) days after request by Noteholder (such request not to be made by Noteholder more than once
per calendar year, unless there is a default hereunder), obtain from the lessor under the Ground
Lease and deliver to Noteholder a lessor’s estoppel certificate in form and substance acceptable to
Noteholder. Grantor hereby expressly transfers and assigns to Noteholder the benefit of all
covenants contained in the Ground Lease, whether or not such covenants run with the land, but
Noteholder shall have no liability with respect to such covenants or any other covenants
contained in the Ground Lease. There shall not be a merger of the Ground Lease, or of the
leasehold estate created thereby, with the fee estate covered by the Ground Lease by reason of
said leasehold estate or said fee estate, or any part of either, coming into common ownership,
unless Noteholder shall consent in writing to such merger; if Grantor shall acquire such fee estate,
then this Instrument shall simultaneously and without further action be spread so as to become a
lien on such fee estate. Furthermore, Grantor hereby covenants and agrees with Noteholder as
follows with respect to the Ground Lease: (A) as long as the secured indebtedness remains
outstanding, Grantor shall neither surrender the leasehold estate or interests herein conveyed nor
terminate or cancel the Ground Lease creating said estate and interests, and Grantor shall not,
without the express written consent of Noteholder, amend, modify or terminate the Ground
Lease; (B) Grantor shall perform all of its obligations under the Ground Lease within the time
periods required thereunder; (C) Noteholder shall have the right (but not the obligation) to cure
any alleged default by Grantor under the Ground Lease, and any amounts expended by
Noteholder to perform any of Grantor’s obligations under the Ground Lease, with interest
thereon, shall become part of the secured indebtedness and be payable pursuant to the terms of
Section 2.3 below; (D) Grantor hereby indemnifies Noteholder and agrees to hold and defend
Noteholder harmless from and against any and all actions, claims, damages, demands, liabilities,
losses, costs or expenses suffered or incurred by Noteholder under or in connection with the
Ground Lease; and (E) Grantor hereby appoints Noteholder as Grantor’s agent and attorney-in-
fact with full power and authority to, during an event of default hereunder, take any and all
actions and to make any elections and exercise any rights which Grantor would otherwise be
entitled to take, make or exercise pursuant to the Ground Lease (and the foregoing election is
coupled with an interest and shall be irrevocable as long as the secured indebtedness, or any part
thereof, remains outstanding).

(q) Lease Covenants. As used in this Deed of Trust, the word “Lease” shall
include subleases if this instrument is on a leasehold. Grantor shall comply with and observe
Grantor’s obligations as landlord under all Leases of the Property or any part thereof. All Leases
now or hereafter entered into will be in form and substance subject to the approval of Noteholder.
All Leases of the Property (including, without limitation, those previously entered into and
currently affecting the Property) shall specifically provide that such Leases are subordinate to this
Instrument; that the tenant attorns to Noteholder, such attornment to be effective upon
Noteholder’s acquisition of title to the Property; that the tenant agrees to execute such further
evidences of attornment as Noteholder may from time to time request; that the attornment of the
tenant shall not be terminated by foreclosure; and that Noteholder may, at Noteholder’s option,
accept or reject such attornments. Grantor shall not, without Noteholder’s written consent,
request or consent to the subordination of any Lease of all or any part of the Property to any lien




subordinate to this Instrument. If Grantor becomes aware that any tenant proposes to do, or is
doing, any act or thing which may give rise to any right of set-off against rent, Grantor shall
(a) take such steps as shall be reasonably calculated to prevent the accrual of any right to a set-off
against rent, (b) immediately notify Noteholder thereof in writing and of the amount of said set-
offs, and (c) within ten (10) days after such accrual, reimburse the tenant who shall have acquired
such right to set-off or take such other steps as shall effectively discharge such setoff and as shall
assure that rents thereafter due shall continue to be payable without set-off or deduction. Upon
Noteholder’s receipt of notice of the occurrence of any default or violation by Grantor of any of
its obligations under the Leases, Noteholder shall have the immediate right, but not the duty or
obligation, without prior written notice to Grantor or to any third party, to enter upon the Property
and to take such actions as Noteholder may deem necessary to cure any default or violation by
Grantor under the Leases. The costs incurred by Noteholder in taking any such actions pursuant
to this paragraph, with interest thereon, shall become part of the secured indebtedness and be
payable pursuant to the terms of Section 2.3 below. Noteholder shall have no liability to Grantor
or to any third party for any actions taken by Noteholder or not taken pursuant to this paragraph.

2.3 Right of the Noteholder to Perform. Grantor agrees that, if Grantor fails to
perform any act or to take any action which hereunder Grantor is required to perform or take, or
to pay any money which hereunder Grantor is required to pay, or takes any action prohibited
hereby, the Noteholder may, but shall not be obligated to, perform or cause to be performed such
act or take such action or pay such money or remedy any action so taken (including, without
limitation, the exercise of any option to renew or extend the Ground Lease on behalf of Grantor
and the curing of any default of Grantor in the terms and conditions of the Ground Lease), and
any expenses so incurred by the Noteholder, and any money paid by the Noteholder in connection
therewith, shall be a demand obligation owing by Grantor to the Noteholder and the Noteholder,
upon making such payment, shall be subrogated to all of the rights of the person, corporation or
body politic receiving such payment. Any amounts due and owing by Grantor to the Noteholder
pursuant to this Deed of Trust shall bear interest from the date such amount becomes due until
paid at the Maximum Rate (as defined in the Note), or, at Noteholder’s sole option, the rate of
interest payable on matured but unpaid principal of or interest on the Note, and shall be a part of
the secured indebtedness and shall be secured by this Deed of Trust.

ARTICLE 3
Remedies in Event of Default

3.1 Defaults. The term “default” as used in this Deed of Trust shall mean the
occurrence of any of the following events:

(a) the failure of Grantor to make due and punctual payment of the Note or
of any other secured indebtedness or of any installment of principal thereof or interest thereon, or
of any other amount required to be paid under the Note or this Deed of Trust, as the same shall
become due and payable, whether at maturity or when accelerated pursuant to any power to
accelerate contained in the Note or contained herein; or

(b) the failure of Grantor timely and properly to observe, keep or perform
any covenant, agreement, warranty or condition herein required to be observed, kept or performed
(except a failure described in any other subparagraph of this Paragraph 3.1, including
subparagraph 3.1(a)), if such failure continues for twenty (20) days after Grantor is notified
thereof; or

(c) without the prior written consent of the Noteholder, Grantor sells, leases,



exchanges, assigns, transfers, conveys or otherwise disposes of all or any part of the Property or
any interest therein (except for (i) the disposition of worn-out fixtures under the circumstances
described in subparagraph 2.2(d) hereof, or (ii) the leasing of the Property (or any portion thereof)
in the ordinary course of business and in accordance with the terms of this Deed of Trust,
including, without limitation, Section 2.2(q) above), or legal or equitable title to the Property, or
any interest therein, is vested in any other party, in any manner whatsoever, by operation of law
or otherwise, it being understood that the consent of the Noteholder required hereunder may be
refused by the Noteholder in its sole discretion or may be predicated upon any terms, conditions
and covenants deemed advisable or necessary in the sole discretion of the Noteholder, including
but not limited to the right to change the interest rate, date of maturity or payments of principal or
interest on the Note, to require payment of any amount as additional consideration as a transfer
fee or otherwise and to require assumption of the Note and this Deed of Trust; or

(d) without the prior written consent of the Noteholder, Grantor creates,
places or permits to be created or placed, or through any act or failure to act, acquiesces in the
placing of any deed of trust, mortgage, voluntary or involuntary lien, whether statutory,
constitutional or contractual (except for the lien for ad valorem taxes on the Property which are
not delinquent), security interest, encumbrance or charge, or conditional sale or other title
retention document, against or covering the Property, or any part thereof, other than the Permitted
Encumbrances, regardless of whether the same are expressly or otherwise subordinate to the lien
created in this Deed of Trust; or

(e) the Property is so demolished, destroyed or damaged that, in the
judgment of the Noteholder, it cannot be restored or rebuilt with available funds within a
reasonable period of time; or

€3] a default occurs under any other agreements or instruments evidencing or
relating to the secured indebtedness; or

(g) the incapacity, death, disability, dissolution or termination (as applicable)
of Grantor and/or any guarantor of the secured indebtedness (including, without limitation, the
failure of any such party which is an entity to maintain its existence and authority to do business
in the jurisdiction where the Property is located); or

(h) the Ground Lease is terminated or not renewed for any reason, or if
Grantor defaults in its obligations under the Ground Lease (and such default(s) remain(s) uncured
beyond any applicable notice, grace or cure period expressly set forth in the Ground Lease), or if
the Ground Lease is amended or modified without the prior written consent of Noteholder.

3.2 Acceleration. Upon the occurrence of a default, the Noteholder shall have the
option of declaring all secured indebtedness in its entirety to be immediately due and payable, and
the liens and security interests created hereby shall be subject to foreclosure in any manner
provided for herein or provided for by law as the Noteholder may elect.

3.3 Foreclosure. Upon the occurrence of a default, the Trustee, his successor or
substitute, is authorized and empowered and it shall be his special duty at the request of the
Noteholder to sell the Property or any part thereof situated in the State of Texas at the courthouse
of any county in the State of Texas in which any part of the Property is situated, at public venue
to the highest bidder for cash between the hours of 10 o'clock a.m. and 4 o'clock p.m. on the first
Tuesday in any month after having given notice of such sale in accordance with the statutes of the
State of Texas then in force governing sales of real estate under powers conferred by deed of



trust. Any sale made by the Trustee hereunder may be adjourned by announcement at the time
and place appointed for such sale without further notice except as may be required by law. After
any such sale, the Trustee shall make to the purchaser or purchasers at such sale good and
sufficient conveyances in the name of Grantor, conveying the property so sold to the purchaser or
purchasers in fee simple with general warranty of title, and shall receive the proceeds of the sale
or sales and apply the same as herein provided. Payment of the purchase price to the Trustee
shall satisfy the obligation of purchaser at such sale therefor, and such purchaser shall not be
responsible for the application thereof. In the event any sale hereunder is not completed or is
defective in the opinion of the Noteholder, such sale shall not exhaust the power of sale hereunder
and the Noteholder shall have the right to cause a subsequent sale or sales to be made hereunder.
Any and all statements of fact or other recitals made in any deed or deeds given by the Trustee or
any successor or substitute appointed hereunder as to nonpayment of the indebtedness secured
hereby, or as to the occurrence of any default, or as to the Noteholder having declared all of such
indebtedness to be due and payable, or as to the request to sell, or as to notice of time, place and
terms of sale and of the properties to be sold having been duly given, or as to the refusal, failure
or inability to act of the Trustee or any substitute or successor, or as to the appointment of any
substitute or successor trustee, or as to any other act or thing having been duly done by the
Noteholder or by such Trustee, substitute or successor, shall be taken as prima facie evidence of
the truth of the facts so stated and recited. The Trustee, his successor or substitute, may appoint
or delegate any one or more persons as agent to perform any act or acts necessary or incident to
any sale held by the Trustee, including the posting of notices and the conduct of sale, but in the
name and on behalf of the Trustee, his successor or substitute.

34 Proceeds of Sale. The proceeds of any sale held by the Trustee or in foreclosure
of the lien evidenced hereby shall be applied:

FIRST, to the payment of all necessary costs and expenses incident to such
foreclosure sale, including but not limited to a reasonable fee to the Trustee acting under
the provisions of Paragraph 3.3;

SECOND, to the payment in full of the secured indebtedness (including
specifically without limitation the principal, interest and attorneys' fees due and unpaid
on the Note and the amounts due and unpaid and owed to the Noteholder under this Deed
of Trust) in such order as the Noteholder may elect; and

THIRD, the remainder, if any there shall be, shall be paid to Grantor or to such
other party or parties as may be entitled thereto by law.

3.5 The Noteholder as Purchaser. The Noteholder shall have the right to become the
purchaser at any sale held by any Trustee or substitute or successor or by any receiver or public
officer, and any Noteholder purchasing at any such sale shall have the right to credit upon the
amount of the bid made therefor, to the extent necessary to satisfy such bid, the secured
indebtedness owing to such Noteholder.

3.6 Remedies Cumulative.  All remedies herein expressly provided for are
cumulative of any and all other remedies existing at law or in equity and are cumulative of any
and all other remedies provided for in any other instrument securing the payment of the secured
indebtedness, or any part thereof, or otherwise benefitting the Noteholder.

3.7 Delivery of Possession After Foreclosure. In the event there is a foreclosure sale
hereunder and at the time of such sale Grantor or Grantor's heirs, devisees, representatives,




successors or assigns or any other persons claiming any interest in the Property by, through or
under Grantor are occupying or using the Property, or any part thereof, each and all shall
immediately become the tenant of the purchaser at such sale, which tenancy shall be a tenancy
from day-to-day, terminable at the will of either landlord or tenant, at a reasonable rental per day
based upon the value of the property occupied, such rental to be due daily to the purchaser. In the
event the tenant fails to surrender possession of such property upon demand, the purchaser shall
be entitled to institute and maintain an action for forcible entry and detainer of such property in
the Justice of the Peace Court in the Justice Precinct in which such property, or any part thereof,
is situated.

ARTICLE 4
Miscellaneous

4.1 Defeasance. If all of the secured indebtedness be paid as the same becomes due
and payable and if all of the covenants, warranties, undertakings and agreements made in this
Deed of Trust are kept and performed, then and in that event only, all rights under this Deed of
Trust shall terminate and the Property shall become wholly clear of the liens, security interests,
conveyances and assignments evidenced hereby, which shall be released by the Noteholder in due
form at Grantor's cost.

4.2 Successor Trustee. The Trustee may resign by an instrument in writing
addressed to the Noteholder, or the Trustee may be removed at any time with or without cause by
an instrument in writing executed by the Noteholder. In case of the death, resignation, removal or
disqualification of the Trustee or if for any reason the Noteholder shall deem it desirable to
appoint a substitute or successor trustee to act instead of the herein named trustee or any
substitute or successor trustee, then the Noteholder shall have the right and is hereby authorized
and empowered to appoint a successor trustee, or a substitute trustee, without other formality than
appointment and designation in writing executed by the Noteholder and the authority hereby
conferred shall extend to the appointment of other successor and substitute trustees successively
until the indebtedness secured hereby has been paid in full or until the Property is sold hereunder.
Upon the making of any such appointment and designation, all of the estate and title of the
Trustee in the Property shall vest in the named successor or substitute trustee and he shall
thereupon succeed to and shall hold, possess and execute all the rights, powers, privileges,
immunities and duties herein conferred upon the Trustee. All references herein to the Trustee
shall be deemed to refer to the Trustee (including any successor or substitute appointed and
designated as herein provided) from time to time acting hereunder.

4.3 Liability of Trustee. THE TRUSTEE SHALL NOT BE LIABLE FOR ANY
ERROR OF JUDGMENT OR ACT DONE BY THE TRUSTEE IN GOOD FAITH, OR BE
OTHERWISE RESPONSIBLE OR ACCOUNTABLE UNDER ANY CIRCUMSTANCES
WHATSOEVER (INCLUDING THE TRUSTEE'S NEGLIGENCE), EXCEPT FOR THE
TRUSTEE'S GROSS NEGLIGENCE OR WILLFUL MISCONDUCT. The Trustee shall
have the right to rely on any instrument, document or signature authorizing or supporting any
action taken or proposed to be taken by him hereunder, believed by him in good faith to be
genuine. All moneys received by the Trustee shall, until used or applied as herein provided, be
held in trust for the purposes for which they were received, but need not be segregated in any
manner from any other moneys (except to the extent required by law), and the Trustee shall be
under no liability for interest on any moneys received by him hereunder.

4.4 Waiver by the Noteholder. The Noteholder may at any time and from time to
time (a) waive or not enforce compliance by Grantor with any covenant herein made by Grantor;




(b) consent to Grantor doing any act which hereunder Grantor is prohibited from doing, or
consent to Grantor failing to do any act which hereunder Grantor is required to do; (c) release any
part of the Property, or any interest therein, from the lien of this Deed of Trust without the joinder
of the Trustee, or (d) release any party liable, either directly or indirectly, for the secured
indebtedness or for any covenant herein or in any other instrument now or hereafter securing the
payment of the secured indebtedness, without impairing or releasing the liability of any other
party. No such act shall in any way impair the rights of the Noteholder hereunder except to the
extent specifically agreed to by the Noteholder in writing.

4.5 Actions by the Noteholder. The lien and other security rights of the Noteholder
hereunder shall not be impaired by any indulgence, moratorium or release granted by the
Noteholder, including but not limited to (a) any renewal, extension, increase or modification
which the Noteholder may grant with respect to any secured indebtedness, (b) any surrender,
compromise, release, renewal, extension, exchange or substitution which the Noteholder may
grant in respect of the Property, or any part thereof or any interest therein, or (c) any release or
indulgence granted to any endorser, guarantor or surety of any secured indebtedness.

4.6 Rights of the Noteholder. The Noteholder may waive any default without
waiving any other prior or subsequent default. The Noteholder may remedy any default without
waiving the default remedied. Neither the failure by the Noteholder to exercise, nor the delay by
the Noteholder in exercising, any right, power or remedy upon any default shall be construed as a
waiver of such default or as a waiver of the right to exercise any such right, power or remedy at a
later date. No single or partial exercise of any right, power or remedy hereunder shall exhaust the
same or shall preclude any other or further exercise thereof, and every such right, power or
remedy hereunder may be exercised at any time and from time to time. No modification or
waiver of any provision hereof nor consent to any departure by Grantor therefrom shall in any
event be effective unless the same shall be in writing and signed by the Noteholder and then such
waiver or consent shall be effective only in the specific instances, for the purpose for which given
and to the extent therein specified. No notice to nor demand on Grantor in any case shall of itself
entitle Grantor to any other or further notice or demand in similar or other circumstances.
Acceptance by the Noteholder of any payment in an amount less than the amount then due on any
secured indebtedness shall be deemed an acceptance on account only and shall not in any way
affect the existence of a default hereunder.

4.7 Dealing with Successor. In the event the ownership of the Property or any part
thereof becomes vested in a person other than Grantor, the Noteholder may deal with such
successor or successors in interest with reference to this Deed of Trust and to the indebtedness
secured hereby in the same manner as with Grantor, without in any way vitiating or discharging
Grantor's liability hereunder or for the payment of the indebtedness secured hereby. No sale of
the Property, no forbearance on the part of the Noteholder and no extension of the time for the
payment of the indebtedness secured hereby given by the Noteholder shall operate to release,
discharge, modify, change or affect, in whole or in part, the liability of Grantor hereunder or for
the payment of the indebtedness secured hereby or the liability of any other person hereunder or
for the payment of the indebtedness secured hereby, except as agreed to in writing by the
Noteholder.

4.8 Place of Payment. The Note and all other secured indebtedness which may be
owing hereunder at any time by Grantor shall be payable at the place designated in the Note.

4.9 Notice. Any notice, request, demand or other communication required or
permitted hereunder, or under the Note, or under any other instrument securing the payment of



the Note (unless otherwise expressly provided therein) shall be given in writing by (a) personal
delivery, or (b) expedited delivery service with proof of delivery, or (¢) United States Mail,
postage prepaid, registered or certified mail, return receipt requested, or (d) prepaid telegram,
telex or telecopy, sent to the intended addressee at the address shown on the signature page of this
Deed of Trust, or to such different address as the addressee shall have designated by written
notice sent in accordance herewith, and shall be deemed to have been given and received either at
the time of personal delivery or, in the case of delivery service or mail, as of the date of first
attempted delivery at the address and in the manner provided herein, or in the case of telegram,
telex or telecopy, upon receipt; provided that, service of a notice required by Tex. Property Code
§ 51.002 shall be considered complete when the requirements of that statute are met.

4,10  Application of Indebtedness. If any part of the secured indebtedness is not, for
any reason, lawfully secured by this Deed of Trust, then the Noteholder may without notice to
Grantor apply payments made on the secured indebtedness first in discharge of the part not
secured by this Deed of Trust. If for any reason any part of the secured indebtedness is not
lawfully secured by the entire Property, then the Noteholder may without notice to Grantor apply
payments made on the secured indebtedness first in discharge of that part. If the Noteholder has
full recourse against Grantor or any guarantor for part, but not all, of the secured indebtedness for
any reason, then the Noteholder may without notice to Grantor apply foreclosure proceeds which
are to be applied to the secured indebtedness first against that portion of the secured indebtedness
for which the Noteholder does not have full recourse against Grantor or the guarantor. Similarly,
the Noteholder may without notice to Grantor apply any cash payments actually paid by Grantor
or any guarantor before final maturity of the Note (by acceleration or otherwise) to the portion of
the secured indebtedness for which the Noteholder does not have full recourse against Grantor or
the guarantor.

4.11  Heirs, Successors and Assigns. The terms, provisions, covenants and conditions
hereof shall be binding upon Grantor, and the heirs, devisees, representatives, successors and
assigns of Grantor including all successors in interest of Grantor in and to all or any part of the
Property, and shall inure to the benefit of the Trustee and the Noteholder and their respective
heirs, successors, substitutes and assigns and shall constitute covenants running with the land.
All references in this Deed of Trust to Grantor, Trustee or the Noteholder shall be deemed to
include all such heirs, devisees, representatives, successors, substitutes and assigns.

4.12  Severability. A determination that any provision of this Deed of Trust is
unenforceable or invalid shall not affect the enforceability or validity of any other provision and
any determination that the application of any provision of this Deed of Trust to any person or
circumstance is illegal or unenforceable shall not affect the enforceability or validity of such
provision as it may apply to any other persons or circumstances.

4.13  Gender and Number. Within this Deed of Trust, words of any gender shall be
held and construed to include any other gender, and words in the singular number shall be held
and construed to include the plural and words in the plural number shall be held and construed to
include the singular, unless in each instance the context otherwise requires.

4.14  Counterparts. This Deed of Trust may be executed in any number of
counterparts with the same effect as if all parties hereto had signed the same document. All such
counterparts shall be construed together and shall constitute one instrument, but in making proof
hereof it shall only be necessary to produce one such counterpart.

4.15  Joint and Several. Where two or more persons or entities have executed this




Deed of Trust, unless the context clearly indicates otherwise, the term “Grantor” as used in this
Deed of Trust means the grantors hereunder or either or any of them and the obligations of
Grantor hereunder shall be joint and several.

4,16  Modification or Termination. Subject to Paragraph 4.7 above, the Note and this
Deed of Trust may only be modified or terminated by a written instrument or instruments
executed by the party against which enforcement of the modification or termination is asserted,
and any alleged modification or termination which is not so documented shall not be effective as
to any party.

4.17 Filing and Recordation. Grantor shall cause this Deed of Trust and all
amendments and supplements thereto and substitutions therefor and all financing statements and
continuation statements relating hereto to be recorded, filed, re-recorded and refiled in such
manner and in such places as the Trustee or the Noteholder shall reasonable request, and shall pay
all such recording, filing, re-recording and refiling taxes, fees and other charges.

4.18. Waiver by Grantor. In the event an interest in any of the Property is foreclosed
upon pursuant to a judicial or nonjudicial foreclosure sale, Grantor agrees as follows:
notwithstanding the provisions of Sections 51.003, 51.004, and 51.005 of the Property Code (as
the same may be amended from time to time), and to the extent permitted by law, Grantor agrees
that Lender shall be entitled to seek a deficiency judgment from Grantor and any other party
obligated on the Note equal to the difference between the amount owing on the note and the
amount for which the Property was sold pursuant to judicial or nonjudicial foreclosure sale,
Grantor expressly recognizes that this section constitutes a waiver of the above-cited provisions
of the Property Code which would otherwise permit Grantor, any guarantor and any other persons
against whom recovery of deficiencies is sought to independently (even absent the initiation of
deficiency proceedings against them) present competent evidence of the fair market value of the
Property as of the date of the foreclosure sale and offset against any deficiency the amount by
which the foreclosure sale price is determined to be less than such fair market value. Grantor
further recognizes and agrees that this waiver creates an irrebuttable presumption that the
foreclosure sale price is equal to the fair market value of the Property for purposes of calculating
deficiencies owed by Grantor, any guarantor, and any others against whom recovery of a
deficiency is sought.

4.19 ENTIRE AGREEMENT. THE NOTE, THIS DEED OF TRUST AND
OTHER DOCUMENTS EXECUTED BY GRANTOR AND THE NOTEHOLDER AND
DELIVERED IN CONNECTION THEREWITH REPRESENT THE FINAL
AGREEMENT BETWEEN THE PARTIES AND MAY NOT BE CONTRADICTED BY
EVIDENCE OF PRIOR, CONTEMPORANEOUS, OR SUBSEQUENT ORAL
AGREEMENTS OF THE PARTIES. THERE ARE NO UNWRITTEN ORAL
AGREEMENTS BETWEEN THE PARTIES.

ARTICLE 5
Assignment of Rents

5.1 Assignment. To provide a source of future payment of the secured indebtedness,
Grantor does hereby absolutely and unconditionally assign, transfer and set over to the
Noteholder all of the rents, income, receipts, revenues, issues, profits and other sums of money
(collectively, “Rent”) that are now or at any time hereafter become due and payable to Grantor
under the terms of any Leases now or hereafter covering the Property, or any part of the Property,
or arising or issuing from or out of the Leases or from or out of the Property. Rents covered by



this assignment will include but not be limited to minimum rents, additional rents, percentage
rents, deficiency rents and liquidated damages following default, security deposits, advance rents,
all proceeds payable under any policy of insurance covering the loss of rents. Rents covered by
this assignment shall also include any money Grantor is entitled to recover from any lessee in
bankruptcy such as, without limitation, money recoverable for use and occupancy of any part of
the Property and damage claims arising out of lease defaults, including rejections, under any
applicable bankruptcy law. This assignment shall include, without limitation, the immediate and
continuing right to collect and receive Rent. Until receipt from the Noteholder of notice of the
occurrence of a default specified in this Deed of Trust (a “Notice of Default”), each lessee under
the Leases may pay Rent directly to Grantor and Grantor shall have the right to receive such Rent
provided that Grantor shall hold such Rent as a trust fund to be applied as required by the
Noteholder, and Grantor agrees so to apply Rent, before using any part of the same for any other
purposes, first, to the payment of taxes and assessments upon the Property before penalty or
interest is due thereon; second, to the cost of insurance, maintenance and repairs required by the
terms of this Deed of Trust; third, to the satisfaction of all obligations specifically set forth in the
Leases; and, fourth, to the payment of interest and principal becoming due on the Note and this
Deed of Trust. Upon receipt from the Noteholder of a Notice of Default, each lessee under the
Leases is hereby authorized and directed to pay directly to the Noteholder all Rent thereafter
accruing and the receipt of Rent by the Noteholder shall be a release of such lessee to the extent
of all amounts so paid. The receipt by a lessee under the Leases of a Notice of Default shall be
sufficient authorization for such lessee to make all future payments of Rent directly to the
Noteholder and each such lessee shall be entitled to rely on such Notice of Default and shall have
no liability to Grantor for any Rent paid to the Noteholder after receipt of the Notice of Default.
Rent received by the Noteholder for any period prior to foreclosure under this Deed of Trust or
acceptance of a deed in lieu of foreclosure shall be applied by the Noteholder to the payment (in
such order as the Noteholder shall determine) of: (a) all expenses of managing the Property,
including but not limited to the salaries, fees and wages of a managing agent and such other
employees as the Noteholder may deem necessary or desirable; all expenses of operating and
maintaining the Property, including but not limited to all taxes, assessments, charges, claims,
utility costs and premiums for insurance, and the cost of all alterations, renovations, repairs or
replacements; and all expenses incident to taking and retaining possession of the Property or
collecting Rent due and payable under the Leases; and (b) the Note and other indebtedness
secured by this Deed of Trust, principal, interest, attorneys' and collection fees and other
amounts, in such order as the Noteholder in its sole discretion may determine. In no event will
the assignment pursuant to this Paragraph 5.1 reduce the indebtedness evidenced by the Note or
otherwise secured by this Deed of Trust, except to the extent, if any, that Rent is actually received
by the Noteholder and applied upon or after receipt to such indebtedness in accordance with the
preceding sentence. Without impairing its rights hereunder, the Noteholder may, at its option, at
any time and from time to time, release to Grantor any Rent received by the Noteholder. As
between Grantor and the Noteholder, and any person claiming through or under Grantor, other
than any lessee under the Leases who has not received a Notice of Default pursuant to this
Paragraph 5.1, the assignment contained in this Paragraph is intended to be absolute,
unconditional and presently effective and the provisions of this Paragraph for notification of
lessees under the Leases upon the occurrence of a default specified in this Deed of Trust are
intended solely for the benefit of each such lessee and shall never inure to the benefit of Grantor
or any person claiming through or under Grantor, other than a lessee who has not received such
notice. It shall never be necessary for the Noteholder to institute legal proceedings of any kind
whatsoever to enforce the provisions of this Paragraph 5.1. At any time during which Grantor is
receiving Rent directly from lessees under the Leases, Grantor shall, upon receipt of written
direction from the Noteholder, make demand and sue for all Rent due and payable under one or
more Leases, as directed by the Noteholder, as it becomes due and payable, including Rent which



is past due and unpaid. In the event Grantor fails to take such action, or at any time during which
Grantor is not receiving Rent directly from lessees under the Leases, the Noteholder shall have
the right (but shall be under no duty) to demand, collect and sue for in its own name all Rent due
and payable under the Leases, as it becomes due and payable, including Rent which is past due
and unpaid. The Noteholder shall not be deemed to have taken possession of the Property except
on the exercise of any option the Noteholder may have to do so, evidenced by its demand and
overt act for such purpose. Grantor shall make no assignment or other disposition of Rent, nor
shall Grantor cancel or amend any Lease or any other instrument under which Rent is to be paid
or waive, excuse, condone, discount, set off, compromise or in any manner release any obligation
thereunder, nor shall Grantor receive or collect any Rent for a period of more than one month in
advance of the date on which payment thereof is due and Grantor shall duly and punctually
observe and perform every obligation to be performed by it under each Lease, and shall not do or
permit to be done anything to impair the security thereof and shall enforce, to the extent such
enforcement would be reasonably prudent under the circumstances, every obligation of each other
party thereto. The assignment contained in this Paragraph 5.1 shall become null and void upon
the release of this Deed of Trust.

ARTICLE 6
Security Interest

6.1 Grant of Interest. In order to secure the payment of the indebtedness hereinabove
referred to and the performance of the obligations, covenants, agreements and undertakings of
Grantor hereinabove described, Grantor hereby grants to the Noteholder a security interest in each
of the following now or hereafter owned by Grantor (the “Collateral”) and all proceeds of the
Collateral:

(a) all goods, equipment, furnishings, fixtures, furniture, chattels and
personal property of whatever nature now or hereafter attached or affixed to or used in and about
the buildings or other improvements now erected or hereafter to be erected on the land described
in Exhibit A attached hereto, or otherwise located on such land, and all fixtures, accessions and
appurtenances thereto, and all renewals or replacements of or substitutions for any of the
foregoing;

(b) all building materials and equipment now or hereafter delivered to the
Property and intended to be installed therein;

(c) all security deposits and advance rentals under lease agreements now or
at any time hereafter covering or affecting any of the Property or any Collateral and held by or for
the benefit of Grantor;

(d) all monetary deposits which Grantor has been required to give to any
public or private utility with respect to utility services furnished to the Property;

(e) all issues and profits from any part of the Property or any Collateral;

(63) all proceeds (including premium refunds) of each policy of insurance
relating to the Property or any Collateral;

(g) all proceeds from the taking of the Property or any Collateral or any part
thereof or any interest therein or right or estate appurtenant thereto by eminent domain or by
purchase in lieu thereof;



(h) all contracts related to the Property or any Collateral;

(i) all money, funds, accounts, instruments, documents, general intangibles
(including trademarks, trade names and symbols used in connection therewith), and notes or
chattel paper arising from or related to the Property or any Collateral, including any funds
deposited or set aside for the payment of taxes or insurance premiums related to the Property or
any Collateral;

G4) all permits, licenses, franchises, certificates, and other rights and
privileges obtained in connection with the Property or any Collateral,

(k) all plans, specifications, maps, surveys, reports, architectural,
engineering and construction contracts, books of account, insurance policies and other
documents, of whatever kind or character, relating to the use, construction upon, occupancy,
leasing, sale or operation of the Property or any Collateral;

4] all proceeds and other amounts paid or owing to Grantor under or
pursuant to any and all contracts and bonds relating to the construction, erection or renovation of
the Property or any Collateral; and

(m) all oil, gas and other hydrocarbons and other minerals produced from or
allocated to the Property and all products processed or obtained therefrom, the proceeds thereof,
and all accounts and general intangibles under which such proceeds may arise, together with any
sums of money that may now or at any time hereafter become due and payable to Grantor by
virtue of any and all royalties, overriding royalties, bonuses, delay rentals and any other amount
of any kind or character arising under any and all present and future oil, gas and mining leases
covering the Property or any part thereof.

6.2 Uniform Commercial Code. Upon the occurrence of a default, the Noteholder
may exercise its rights of enforcement with respect to the Collateral under the Texas Business and
Commerce Code, as amended, and in conjunction with, in addition to or in substitution for those
rights and remedies:

(a) the Noteholder may enter upon the Property to take possession of,
assemble and collect the Collateral or to render it unusable; and

(b) the Noteholder may require Grantor to assemble the Collateral and make
it available at a place the Noteholder designates which is mutually convenient to allow the
Noteholder to take possession or dispose of the Collateral; and

(c) written notice mailed to Grantor as provided herein five (5) days prior to
the date of public sale of the Collateral or prior to the date after which private sale of the
Collateral will be made shall constitute reasonable notice; and

(d) any sale made pursuant to the provisions of this paragraph shall be
deemed to have been a public sale conducted in a commercially reasonable manner if held
contemporaneously with the sale of the Property under power of sale as provided herein upon
giving the same notice with respect to the sale of the Collateral hereunder as is required for such
sale of the Property under power of sale; and



(e) in the event of a foreclosure sale, whether made by the Trustee under the
terms hereof, or under judgment of a court, the Collateral and the Property may, at the option of
the Noteholder, be sold as a whole; and

(f) it shall not be necessary that the Noteholder take possession of the
Collateral or any part thereof prior to the time that any sale pursuant to the provisions of this
paragraph is conducted and it shall not be necessary that the Collateral or any part thereof be
present at the location of such sale; and

(g2) prior to application of proceeds of disposition of the Collateral to the
secured indebtedness, such proceeds shall be applied to the reasonable expenses of retaking,
holding, preparing for sale or lease, selling, leasing and the like and the reasonable attorneys' fees
and legal expenses incurred by the Noteholder; and

(h) any and all statements of fact or other recitals made in any bill of sale or
assignment or other instrument evidencing any foreclosure sale hereunder as to nonpayment of
the indebtedness or as to the occurrence of any default, or as to the Noteholder having declared all
of such indebtedness to be due and payable, or as to notice of time, place and terms of sale and of
the properties to be sold having been duly given, or as to any other act or thing having been duly
done by the Noteholder, shall be taken as prima facie evidence of the truth of the facts so stated
and recited; and

() the Noteholder may appoint or delegate any one or more persons as agent
to perform any act or acts necessary or incident to any sale held by the Noteholder, including the
sending of notices and the conduct of the sale, but in the name and on behalf of the Noteholder.

6.3 Reproduction as Financing Statement. A carbon, photographic or other
reproduction of this Deed of Trust or of any financing statement relating to this Deed of Trust
shall be sufficient as a financing statement.

6.4 Fixture Filing. This Deed of Trust shall be effective as a financing statement
filed as a fixture filing with respect to all fixtures included within the Property and is to be filed
for record in the real estate records in the Office of the County Clerk where the Property
(including such fixtures) is situated. The mailing address of Grantor is set forth below opposite
the signature of Grantor to this Deed of Trust and the address of the Noteholder from which
information concerning the security interest may be obtained is the address of the Noteholder set
forth at the end of this Deed of Trust.

6.5 Filing and Recordation. Grantor shall cause this Deed of Trust and all
amendments and supplements thereto and substitutions therefor and all financing statements and
continuation statements relating hereto to be recorded, filed, re-recorded and refiled in such
manner and in such places as the Trustee or the Noteholder shall reasonably request, and shall
pay all such recording, filing, re-recording and refiling taxes, fees and other charges.

6.6 Financing Statement Filings. Grantor authorizes Noteholder to file any financing
statements it deems necessary relating to the Collateral, including an “all asset,” “super generic”
filing or otherwise.

[remainder of page intentionally left blank]



IN WITNESS WHEREOF, this instrument is executed by the undersigned
effective as of December , 2004,

Grantor's Address: GRANTOR:
16151 Addison Road EAGLE LAND & CATTLE CO.,
Addison, Texas 75248 a Texas corporation
By:
Name:
Title:
STATE OF TEXAS §
§
COUNTY OF §
This instrument was acknowledged before me on this day of December, 2004, by

of EAGLE LAND & CATTLE CO., a Texas

corporation, on behalf of said corporation.

Notary Public, State of Texas

Printed Name:

After Recording Return to:

DAVID, GOODMAN & MADOLE
Two Lincoln Centre

5420 LBIJ Freeway, Suite 1200
Dallas, Texas 75240

Attention: Christopher I. Clark, Esq.
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EXHIBIT 4

Ground Lease Agreement as Amended and Modified
As of this Request
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= This Giound Lease (horelnatler referred bo as the Lease” is madeand entend into ms of ____ SCptember 4 19 BO

by and among the Gity of Addison, Teaas, a municipal corporalion (hereinatier somelimag relenod 1o a5 1he “Gity"), AHdmon Aiipo ol
e roler <
Texag, Inc., 3 Texas Corparation (hereinatier o i fetrad to o3 "AATI) ang William R, White AR

g e e e

{rereinatier relerred 1o &s “Tenant"), A -
WITHESSETH:

WHEREAS, AATI leases Ihal ceilain (eal property (hereinalier relerred 1o at the “demited premices”) described In alached Exhibll A
from the City pursuant (o that certain Instrument caplioned Agreemenl 1or Oparatian ol the Addison Al porl (hereinallar referred 10 as the
“Base Lease") between the City and Addisen Airpont, Inc. (predecessor at AATI) and

WHEREAS, Ihe demised premises are situated ot Addison Alrport (hureinalter refened to as the “Alrport”) in Dallas County, Texas,
the Altport being delincated in a plal attached herele as Exhizll B: and

WHEREAS, Ihe City ond AATI hereby lease and demise the demised premises 16 Tenanl, and Tenand hereby leases and takes lhe

demised premises from the Cily and AATI, upon 1he lenms and conditions sel lorth Teetming -
HOW, THEREFORE, KHOW ALL MEN BY THESE PAESENTS: wity ‘

1. Bare Leasel All of the lerms and conditions of the Base Luase are Incorporated into this Lease by relerence as il wiitten verhatim
hetein, and Tenant by Tenanl's execution heirol acknowbedges that AATE has funished Tenant with a copy of the Base Lease. Tenant
agrees 1o fully comply at all limes and in all respeets with the terms and conditions of the Base Leasa insalar as Ihe same relals 1o (he
temised premizes and for the use and operation thereo!, except 1het Tenant shall nol be responsible for the paymant of any rental due
under the Base Lease which ghall be paid by AATL

2. Dafinition of Landlard and Effect ol Delault under Ihe Base Lease: The lerm “Lanclord™ as herelnafier used in thie Lease shall
mean einer AATIor the City. 50 long ac 1ne Bace Lease is in effect, AATE shall be entitled 1o all of (he rights, benotits and remedies ol the
Landlord unider this Lease, and shall pertonm all of the duties, covenants and obligations of the Landlord under this Lease. Upan the
explration of termination of the Base Lease, the Clty shall be entitled to all of the rights, benelits and remedies of 1the Landiord uncer thiz
Lesge, and shall perform all of tho duties covenanis ang abligslions of 1he Landlord under this Lease, The Cily agrees 1hat (1) wnlil sueh
time as the City polifies Tenant 1o the contrary in wriling, Tenant Is (ully autharized to make all paymenis due under this Leaze 1o AATI,
and (If) thal defaull by AATI under the Bate Leatn shall have no effect on this Lease so long as Tenan! pays and petlorms its dulies,
covenanls and obligations under this Lease. |

3, Torm: The lerm hereol shall commence on the earlier of June 30 L1080 ar the firs day of the lipl
calendar month alter Tenant compleles the constiuction hercinbelow described and opent Tor business al the demised premises (the
applicanle date being herelnalter raleited 1o a5 the “Commencement Date™), and shall end Tour hungred wighly ($B0] months theroaller:
provided, however, thal any entry upon 1he demised premises by Tenant prior 1o 1he Commencerment Date shall be subject 1o all of the
lerms and conditions hereo! except that rental thall net stcrue.

&, Rental: Subject to adjusiment as hereinbolow provided, Tenant agices 1o pay lo Landlurd, withoul Sarfml of disductian, rent for
the dernised premises ot the rate of_ FAVE HUNDRED EIGHTY AND 76/100 ($580.76 par month in sdvance,
The first of such monthly installmenl shall be dus and payable on or belore the Commencement Date, and a likg instaliment shall bo dug
and payable on or belore the firsl day of each calendar month therealies dusing the lerm hereal,

5. Adjusiment of Rental: Commencing on the Second anni ary of he C Dalw and on wvery bi-annual annlversary
tpereaticr (hereinalier referred 1o 82 Lhe “Adjustment Date™), the monihly rental due under paragraph 4 shall be adjusted as follows:
| (i} A comparison shall ke made belween the Cansumers’ price Index.All Ilems for the Dallas, Texas Metropolitan Area [harein-
| attee retarred 1o as the *'Price Index™) a3 it cxisied on the Commencemant Date and 23 it exists on the firel day of the calendat monlh
& preceding the then spplicable Adjusiment Date,

(i) The manthly rental for the twa (2] year period beginning with and lotlowi ng the then applicable Adjustmant Cate shall be
either increased or decreased, as the case may bw, by the percentage of Inciease or decrease In the Price Index bulween the
Cammencement Date and the then applicable Adjustment Dale, but in no evant shall sueh manthly renlal ever be decreased below the
manthly wwntal sot fanh in parsgraph 4,

(il) In the kvent that the Price Indvs is unavailable (or whatever reason for Ihe compulations sel forh hereinabove, anoiber indes
approximating the Price index as closely as feasible shall be subatituled thecalor,

6. Useol Demised Premises and Construction of Improvemenis. The demized premises shall be used and occupied by Tenant only
lor the following purposes: sale of aitcrall and airerali parts: airerall malnlenance and tepair; aircrall slorage, alrcrall lraining; alicrafl
chanes; and alrcrafl rentals; and not othernise withau! the prior wiillen consen! of Landicrd.

In connaetion wilh such yse and eccupancy, Tenanl intends lo constiuct upen the demised premises e improvements depizied in
the plant and specilications,

. 1-metal hangar 100'¥ 106' 7" with office and ramp.

Per hntlers Constructien, Ync. drawing dated 7-23-80 CLERK'S S
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All construction shall be sirictly in accordance with such plans and specilications, and such consiruction shall be perfeimed bn a first
class, wetkmanlike manner. Tenant agrees 1o pramplly pay and dischar ge all costs, expenses, claims for damages, Hens and any and all
offer fiabilities and obligations which arise in connection with such construction,

7. Acceptance of Demised Premises. Tenant acknowledges Ihal Tenant has fully inspecied tho demised prernises and accepts the
lzed ¢ Ises as suitabie for the p far which Ilie same are Icased In thelf present cundition,

B. Securing Governmental Appravals and Compliance wilh Law. Tenant al Tenanl's sole cost and expense shall obiain any and all
gaveinmental licenses, permits and approvals necessary fof the contliuclion of improvements and lor the use and oceupancy of (he
demised premistes, Tenant shall comply al all times with all pover laws, ovd and reg B Bla 10 1heé use of the
demised premises, and shall prompily cotnply with all governmental aiders and directives 1or the cofiection, pievention and abalement of
nuisances inor upon, or conneeled with the demiscd premises, all al Tenant'a sole cost and expunze,

8. Mslnm_nanl, Sublelting and Mortgaging of Leasehold Esiate:

A. Without thu prior willlen censent of Landlatd, Tenant may nol assign Ihis Lease or any sights of Tenant bereunder (eacep! 1o &
leaschold marigages as hereinbelow provided) or sublet the whole or uny part ol he demised premises. Any assignment of subletting
shall be eapressly subject to all the 1erns and provisions of this Leace, including the provisions of paragragh 6 peitaining 1o the use of the
temised premises. In the event of any azsignment or subletting, Tenant shall not azsign Tenanl's riphts hereunder or sublel 1he demised
promices withoul firgl ining a writlon ag ol from aach such nssignee or sublesses whereby each such assignes of sublestes
agiees 10 be bound by the terims and provisions of 1his Lease. No such assignmeni or sublel ting shall conslitule a novalion, In 1he event of
ihe eccurrence ol an event af detault while ihe demised P I are assig of sublet, Landlord, in addilion lo any other remedies
provided herein or by law, may al Landlord's option, collect directly liom such astlgnes of sublenant all runts becoming due undar such
assignment of sublelling and apply such renl against any sums due lo Landlord hereunder. No direct collection by Landlord from any such
assignee or aublenant shall release Tenant lrom Ihe payment of pedormance of Tenant's oblipations hereunder,

B, Tenant shall have the right to morlgage the leaschold estale of Tenant crealed hereby In order 1o secure n morgage laan for the
purpose of oblaining lunds ted the construction of the improvements described in paragiaph 6 or lor other construction upan the demised
pretnises approved from time to lime by Landlord In wriling. In the evenl that Tenant pursuant 10 mortgages or deads ol trust mongagss
the lpasehold eclale of Tenan! crnated hereby, the fearchotd morgagee shall in no event become personslly lisblo te perfarm the
ohiligations af Tenant under this Lease unrleas and unill satd r igagee b i of tha 1 h estatm pursuant to torsclosure,
trandfer in liew of loreclosure, or gtherwise, and therealler said leasehoid morigagee shall remaln [lable for euch abligations only 3o loag
a% such morlgages iemaing (he owner of the leasehold esltala, MNotwithstanding the foregolng, it is specitically undersiood and pgrued that
no sueh mangaging by Tenant and/or any a21ions taken putsulnd 1o the lerms of such morlgage shall ever 1elieve Tenanl of Tenani's
oligation o pay the tental due hervunder and alharwise fully perlorm the lerms and conditions of thisglgase.
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C. All moutgnges or deeds ol trust whereby Tenant morigages the leaseheld estale of Tenanl created hereby shall conlam provisians

(1) requiring the leasshold mongasgee to gi-= Landlord litteen {15} days wrlien notice prior '~ acceleraling the debt of Tenan! 1 such

‘martgagoe and/or initiating loreclosuie pic ings under said morlgages of deeds ol rust, Iy aliowing Landlord during such lifteen

* {15) day nolica period 1o cure Toenant's dela. ad prevent said acceleralion and/or foreclose .wcewdings, and theiealier at | andlord's
option 1o assume Tenanl's positlon under sald morigages or deeds of trust.

0. Landlord agrees, if and so long as the lcasehold estale ol Tanant is encumbered by a leaschold morlgage and wrillen notice 1o
such elfect has been given to Landlord, 1o give Ihe holder of such leasehold mortgagee al such address or addresses as may be specified
in such writlen natice Lo Landlord lor the giving of notices fo (he leaschold thorigagee, or as oihorwise may be specilied by the loasehold
morlgagee lo Landlord In writing, weilten notice of any defaull hereunder by Tenant, simulianeously with the giving of such nolice 1o
Tenant, and the holder of any such lsasehald morlgage shall hava the right, for a period of lifleen (15) days after ils ieceipl of such notice
or within any longer period of time specitied in such nolice, 1o take such aclion or 1o make paymenl as may be necessary or appiopriate 1o
cure any such default so specilied, it being the intenlion of the parlies hersto thal Landlod shall nal exercise Landiord's right 1o terminate
this Lease without first giving any such leasehold morlgages the nolice provided for herein and aflarding any such leasehold morigages
the right to cure such default as provided for hereln.

E. Landlord lurther agrees (o execule and deliver 1o any proposed leaschold mortgagee of Tenant a "Mon-Disturbance Agreemant™
wherein Landlord agrees that Landiord will (i) recognize such morlgagee and ils successors and assigns alter loreclosure, or transfer in
lieu ol forectosure, as Tenanl hereunder, and (i) conlinue to perform all of Landlord's abligations hereunder so long as such mortgagee or
s successors ond assigns performs all ol Ihe obligalions of Tenant hareunder. Landlord also agrees to exocule and deliver 1o such
propesed leasehold morigagee any other documenls which such proposed lersehold morlgagee may reasonably requesl concerning the
morlgaging by Tenant of the leaschold eslale created hercby; provided, however, thal Landlord shall never be required 1o suboidinale
Landlord’s Inicrest in the demised premises to lhe morlgage ol such proposed loasghold merlgage.

10. Properly Taxes and Assessmenls: Tenant shall pay any and all property taxes or assessments levied or assessed on tha
Improvements on the demised premises, the personal property and fixlures on the demised premises, and, If applicable, upon the
leasehold estate of Tenanl created hereby. Upon the requesl of Landlord, Tenanl shall from time 1o time furnish lo Landlord’s “paid
receipts™ or ather writlen evidence thal all such taxes have been paid by Tenant.

11. Malntenance and Repair of Demised Premises:

A. Tenant shall, throughout the term hereof, maintain In good repalr and conditian all the demised premises and all fixlures,
equipment and personal properly on the demised premlses and keep them Iree from wasie or nuisance and, al the expiration or
termination of this Lease, deliver up the demised premises clean and fres of irash and in gocd repair and candition, with all fixtures and
equipment slHualed in the demised premizes in working order, reasonable wear and tear excepted.

B. In the event Tenant shall fail 16 s0 maintain the demised premises and the fixlures, equipment and personal property silualed
thereon, Landlord shall have the right (but not the obligalion) to cause all repairs or alher malntenanca to be made and the reasonable
costs therefor expended by Landlord plus interest thereon as provided in paragraph 37 shall be pald by Tenant on demand.

12. Allerations, Addilions and Improvement. Alter completion ol 1he improvements described In paragraph 6, Tenant shall nol creale
any openings in the roofl or extariof walls, or make any alteratlons, additions or improvements 1o the demised premises withoul the priar
wiitien consent ol Landlord. Cansent for non-struclural alleralions, addlilons or improvements shall nol be unreasonably withheld by
Langlord. Tenani shall have the right 10 erect or install shelves, bins, machinery, aif conditioning ar healing equipment and trade lixlures,
provided thal Tenant complies with all applicable governmenital laws, ordinances and regulations.

All alterations, addilions and Improvements in and 1o the demised premises shall be performed in a first class, workmanlike manner,
and Tenant shall promptly pay and discharge all costs, expenses, claims lor damages, liens and any and all other liabilitles and
obligations which arise in conneclion therewilh.

13. Insurance. Tenant shall during the feam hereo! malntain al Tenant's sole cost and expenso Insurance relating to the demised
premises as lollows:

. (i) Insurance against loss or damaga 1o improvements by fire, lighining, and other risks Irom lime to time included under
slandard exiended coverage policies, and sprinkler, vandalism and malicious mischief, all in amounts sullicient 1o prevent Landiord
or Tenant from becoming co-insurers of any less under the applicable policies bul In any event in amounts nol less than eighty
percent {A0%) ol the full Insuratile value o! Ihe demised premises. The lerm “full insurable value™ as used hereln means aciual
replacement value at lhe lime of such loss. Upon requesl, such replacement value shall be delermined by a qualified appraiser, a copy
of whose lindings shall be submitled 1o Landlord, and, therelore, proper adjustment in the limits of insurance coverage shall be
effecied.

(i) General public liabilily Insurance againsl claims for boally Injury, death or properly damage occurring an, In or about the
demised premises, such insurance to alford prolection to Landlord ol not less than $500,000.00 wilh respect 1o any one person,
£1,000,000.00 with respect to any one accident and not less than $200.000.00 with respect to property damage.

(iii) Workmen's compensation insurance covering all persons employed by Tanant in connection with any work dane on ar aboul
the demised premiscs with respecl to which claims for death or bodily injury could be asserled agains! Landlord or the demised
premises, or in lice of such workmen's compensation insurance, a program of self-insurance complying with Lhe rules, regulations
and requirements al the appropriate state agency of the State of Texas, I

(iv) H applicable, boiler and pressure vessel Insurance on all steam boilers, parts thereof and appurtenances attached or
connecied theretlo which by reason ol their use or existence are capable of bursling, erupling, collapsing, Imploding or exploding, in
1the minimum amount of $100,000.00 for damage 1o property resulling from such perils.

(v) Such other insurance on improvemenis in such amounts and against such ather insurable hazard which at the tima are
commonly oblained in the case of property similar to such improvements,

(vi} Hangar keeper's liability insurance providing for coverage in the following limils: $200,000.00 per aircralt and $400,000.00
par occurrence on properly damage to aircrafl in the care, custody or contrel of Tenant.

{vii) During any period of canstruction, a Bullder's Risk Comploted Value policy with an all risks endarsement.

All such policies of insurance (i) shall be issued by Insurance companics acceptable to Landiord, (1)) shall name Landiord as an
agditional insured or loss payee, as the case may be, and (iii}) shall provide for al least len (10) days wrilten nolice lo Landlord prior 10
cancellation or modification. Tenant shall provide Landlord with duplicata originals of all insurance pollcies required by this paragraph.

14. Casually Damage or Destruction:

A. In cose of any damage 1o or destruction ol the bulldings, struclures and equipment on the demised premises, or any par thereof,
Tananl will prompily glve wrilten nolice thercol to Landlord, generally describing the nalure and extent ol such damage and/or
deslruction.

B. In case of any damage 1o or destruclion of the bulldings, siruclures and equipment on the demised premises, or any part ihereol,
Tenant, whether or not the insurance proceeds, Il any, payable on secount af such damage and/or destruction shall be suflicient lor such
purpose, at Tenant's sole cosl, risk and expense will promplly commence and complete the resloration, repair and replacemenl ol said
buildings, struclures and equipment as nearly as possible to Lheir value, condition and characler immediately prior 1o such damage and/for
destruction, with such allerations In and addillons thereto as may be approved in wriling by Landlord (hereinafter somelimes refeired 1o as
the “Restoration]).

C. All insurance proceeds, if any, payable on account of such damage 1o or desiruction of the bulldings, struclures and equipmeanl
onthe demizsad premises shall be held by Landlord. Landlord shall be prolected in acting upon any certificale balioved by Landloid 1o be
genuine and 1o have been execuled by the proper party and shall recelve such cerlificate as conclusive evidence af any lact of as 10 any
matter iherein set [orth, Such cerificate shall be full warranty, aulthorily and protection to Landlord In acling thereon, and Landlord shall
bea under no duly to take any aclion other than as scl forth in this paragraph 14,

D. Insurance proceeds received by Landlord on accoun! of any damage to or destruction of the bulldings, structures and egquipment
on the demised priemises, or any part thereof {less the costs, lees and expenses Incurred by Landlord and Tenant in the collection thereal,
including, withaut limitallon, adjuster's and altorney's feas and expenses) shall be applied as follows:

(i) MNelinsurance proceeds as above defined shall be paid te Tenant or as Tenanl may ditact from time lo time as Resloration
progresses (o pay (or ieimburse Tenant for) the cesi of Restoration, upon wrilien request of Tanani o Landlord accompanied by (a)
cerlificale of a supervising archilect or engineer approved by Landlord, describing in reasonable detall 1the work and malterlal in
question and the cost thereol, sialing that the same were necessary or appropriala 10 tha Restorallon and canstitute a complele part
thereol, and that no part of Ihe cosl thereol has thereiolore been reimbursed, and specifying the addilional amount, Iif any, necessary
1o complete the Resloratlon, and (b) an epinien @ counsel satistactory to Landlard thal there exisl no mechanics’, materialmen’s or
simllar liens for labor or materials excepl such, il any, as are discharged by the payment of the amounl requested.

(i) Upon receipt by Landlord of evidence of the characler required by the loregolng clauses (ij(a) and (b} thal Resloration has
been completed and the cost thereo! paid in full, and thal there are no mechanics’, matetialmen’s gr gimilar Mens for labor or materials
supplied in connection Lherewith, the balance, il any, ol such proceeds shall be paid to Tenant or as Tenanl may direcl.
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T Iogng =oent that Tenant dops nat piamptly Commmnce Resteralion, or alte commentement Teaan! dees nol Witigently procecd lo

the compiction of Same, Landlomd shall haee (e dght o Bomirenes o complete Mesiar, noalter Landlord has goon Teownal haty (303)

ays puct wiillen nabce requesting the 6c oogement of Bestotation o that Yenant dilic procecds 1o the completinn of sahe i

s Tenaht duning such ety (30} day period ¢ nol 30 commencs of proceed lo dillgently co 2t Restoration, In sush event, Landiod
shall retain the insurance prcceds, and Tenant shall pay any deliciency I such procecds are not sullicient for Bestoration

15. Condemnation:

A euring the teem bierea!, any part of the demised premites shall be acquited of condemned by eminent domain bor any public or
quasl-public use of purpose, w are sold 1o a condsmaing autharlly under thiesl of condemnation, and aller such 1aking by or sale 1o said
sundemning autharity the iemalnder ot the demised premices (s not suscoptible 1o gllicient and ezcnomic occupation and eperation by
Tenant, this Lease shall avtumatically lerminate a8 of the date thal said eondemning suthority takes possesaion of the demiscd premises,
and Landiord stall selund 1o Tenant any prepald but unacciued rental less any swim then ewing by Tenant 1o Landlard,

B. I afler such Loking by or sale to said cundumning authority the remainder of the demised premises is suscaplible to elficient and
econamic cecupation and operation by Tenant, this Lease shall not terminate but the rents! due hereunder shall be adjusted 1o thatl Tenant
shall be required 1o pay for the remainder of the tesm hereof 1he sum obtained by multiplying cach monthly tental Ingtallmenl dug
heteunder, an adjustod lrom time 10 Hawe pussuant to parageaph 5, by & fraction, the numeratie of which shall be tha number of square leel
e Ing in the demised premises altor the teking by o sale 10 said condemmning suthority and dunominator ol which ahall be the square
foutage originally contained in Ihe demined promizss. The realal adjustment called tor hosein shall not commence uatil said condemnling
aulhority actually takos possession of the condémned porlion of the demised premisas,

C. Il this Lease is nat tenminated putsuan to Section A, Tenant shall promplly restoe the Improvements n the demised premises,
and th condeimmal ion proceeds to which Lasdiond snd Tanant are enditled shatl be awargdes and pold lirst 1o cover the costs and expenzes
tor sestoring 1he rtemaining porfion of the demised premises 1o a condition susceptitile 1o ¢ Miciant and econom fe weCupaticn and aparation
by Tenant, and any remaining procteds 1o whieh Landlord and Tenant are entitlod shall be awarded and pakd 1o Landlord and Tenanl, as
iheir inturest may appear, 1 this Lease i leominaled pursvant to Seclion A, condemnation proceeds 1o which Landieid and Tenanl ae
entilled shull ta awarded and paid to Landlord and Tenant as their Intereots may appear,

16. Utilities. Tonant skallbe responsible at Tenant's solo cost and o spense for eblaining all wlilily connectiong at or for the ¢emised
prerni aruf Tenant shall pay 3l charges for watee, ulectrigity, gos, sewer, telephone of any olher ulility connections, tap-io fees and
services lurnithed 16 the demised premises during the torm herea!, Landlord shall [y no event be lable of tespensibbe lor any cessation or
intetruption in any sech utility sorvces,

17. Common Facililles, Tenant and Tonant's amployees, agents, servanle, customgis and othed invitats shatl have the non-exclysive
right to use all common facilitles, improvements, equipmenl and services which fray now exiat of which may horealler be provided by
Landlord for the sccormmodation and convenience of Landlosd's cusiornars and tenanis, including landing snd takeotl facilities, means of
Ingress and cgieas 10 Ihe demised peemises, other aliport ingtallations, ang all oiher reasonable services which may b provided without
chiege ftom Lime Lo time by Landlord in operating the Altport, ANl such common facilities shall at all times be under (he exclutlve control
and management of Landlord and may Lo ieatianged, madilicd, changed or terminaled Irom time 1o 1me al Landbord's sele discrelion,

18, Rules and Regulations. Landlond has adopted Mules and Regulalions [hereinaltor referred 10 a8 the “Rules and Fegulaliuns”)
which anall govern Tenant in the vse of the demived promises and all common tacililios, a copy ol which has been lunished Lo Tenant,
Thie Fules and FRegulations e ine tated by il A% If wiillen verbatim harein, and Tenant agrees 1o comply Tully at all limes with
he Rules and Regulations, Landierd shatl have the right 1o amend, nolity and aller Ihe Aules and Regulationt lrom time to lime in 4
reanarable mannet for the purpose of assuting the salety, wellare and convenlence of Landiord, Tenant and all ather Tenanis and
cutiomers ol Ihe Aliport.

19, Signg and Equipmenl. Aftar T securing Landlard's approval which will nol be unreasonatily withibeld, Teaant shall have the
vight fram thime to time 1o Install and operste advertising signs and radio, communications, melerological, aurlal igation and other
equipment and facilities in or on the demized premises thal may be scasonably nocestary Tor the operalion of Tenant's business,

20, Lamblord™s Right of Entry. Landlord and Landlord™s authonzed ropresentatives shiall have the nght, duting the novmal business
hours, 10 eoter the demised premizes (i) 1o Inspect 1he general condition and state of repal thereal, (5} te make tepains permitted ungder
This Leaze, (1) 1o show the demised pramises 10 any prospective tenanl of purchaser of {ie] Yor any other reasonabile and lawlul purpose.

During the tinal ene hundied eighty (180} days of the tenm her eol, Landiord angd Landiond’s authorized represenialives shall have the
tight 1o erect and maintain on vt aboul the demised premises cuslomary signe advertizing the demised promises for lanse or lor sale,

21, Indemnily and Exculpation:

AL Landlord shall not bo flabfe fo Tenant or 1o Tenant's employees, agents, servants, costomers, invilees, of 10 any uthér person
whomsaever, lor any injury 10 persons of damage Lo propery on of aboul the demived piomises or any adjacenl area owned by Landlord
Cauied by the negligence o misconducl of Tenant, Tenani’s employees, setvants, customers, Invilees, sublonants, hcensees or
GonCessienaires of sy lher pesson enlerlng the dernlsud peemises under espress of inplied invitalion af Tenant, of arising oul of 1ha use
of the demised pramises by Tenant and e conduct of Tenant’s busiaess thereon, of ari i) oul of any bieach or delault by Tenant in tho
pert ¢ ol Terant's ebligalions hricunder; and Tenant herehy agrees, o indenmily Landierd and hold Landlord harmless fram any
Iass, erpense of clabms arising oul of such damage or injury.

H. Landlord and Landlonds sgents and employces shall nol be lable 1o Tenanl lor By injury o paisonn of damage 10 property
resulting from the demised premises bncoming eut of fepair of by defect In or lallure of equipment, pipes, or wiring, of brokan glass, of by
Ihe Laching up of drains, of by gas, waler, stoam, electncity of oll leaking, escaping or Hewing inta the demised premises, regardless al
the source, o di ot by lig, explosion, lalling plaster or celling or lor any other reason whatsnever, Landiard shall not be lizble to
Tenant for any loss or damage thal may be occasloned by or through Ihe acis of omissions ol other tenants of Landiord of caused by
operalions In construction of any private, public ot quasi-public wairk, or ol any other persons whomsotver, excepling only duly
aythorized agents and wmployees of Landlord,

22. Default by Tenant, The following events shall be deemad lo be vvenls of defaull by Tenant under this Lease:

A Failure of Tenant 1o pay any Instalimant of rent of any ather sum payoble 1o Landlord hereunder on the date that same is due and
such failture shall continue for a period of ten (10) gays,

. Falluee of Tenant (o comply with any term, condition or covanant of this Lease, other than the paymont ol 1enl or olher sum ol
money, and ruch fallure shall not be cured within thitly (30} days alter written nolice therea!l 10 Tenanl.

C. Inaglvency, the making of a translor in laud of creditors, or the Making ef an assignment for the benolil of creditars by Tenant of
any guatantor ol Tenani’s ebligations.

0, Filing al a petition under any seclion of chaplor ol the Nationat Dankruptey ACl, s amended, of under any similar law or stalule
of the Uniled States or any State theteot by Tenant of any guarantor ¢f Tenant's obligations, or adjudization 5 & bankrupt of insolvent in
proceedings filed againz! Tenanl or such guarantor, *

E. Appointmuent of o receiver of trustee for abl or substantially all of the assels of Tenant or any guarantol of Tenaal's abligations,

F. Abandanment by Tenant of any substantial portion of the demised premises of tessstion of vse of the demised premives lor the
purpose lessed,

23, Remedies of Landlord. Upon the decunence of any of the svents of default lisled in patagraph 22, Landio shall have the oplion
1o pursue any one of imgie of Ihe foliowing remedies withoul the notice or demand whalsoever:

A. Terminate thiz Lease, inwhich event Teaant shall immediately sunender the demised pramises 1o Landiord, il Tenant fails 1o w0
surrerdor Ine demised premises, Landlord may, withoul prejudice to any ciher emedy which Lundlon may have tor possession of he
demised premites of arcarages in rend, anfer ypon and fake pos ion of he demised premises and wxpel of remove Tenanl and any
oihet persan whe muy be pying the demised promi of any part hereo!, without being liable for prosecution gr any clalm for
damages therelor. Tanant shall pay 1o Landlord on demand the amount of all logs and dammag es which Landlord may suller by reason of
Buch termination, whethier through Inability 1o relet the demised premises on satisfactory lenms o othurwio,

B. Turminate this Lease, In which aven Teaant shall immediately surender tha demised premises 1o Landiord, Il Tenant falls 1o so
surrender the demlsed premises, Landlord may, withoul projudice lo any olher ramedy which Landiord may have lor possession ol tha
demined promises of arrearages In rent, enter upon and lake possession of the demised premises and cxpal of (emove Tananl and any
olhor person who may be occupying the demised premises or any parl thereol, without being lakle for prosecution or any elaim lor
damages therefor, Tenant shall pay to Landlard on the date of such terninalion damages In any anual 16 1he excess, I any, of tha
Iotat amount of all manthly rental and other amounts 10 be paid by Tenant to Landlord hereunder fof the period which woukl ol herwise
Fave constituled the unexpired portlon of the teem of This Lease over the then falr market rental valye of the demispd premises for such
tinexpincd poitioh of the term of tnfs Leaze. .

€. Enter wpon and take possession of ihe demised promises without lesminaling this Lease and without being liable for prosecution
or forany claim for dimages therelor, and eapel or remove Tenant and any other person who may b otLupying the demiced pramises or
any part theieol. Landlord may tolet the demised premises and receive the rent Iherelor, Tenent aw‘|:jsdo\par 153 I_nr;sjr?rat:munlnly of on

ity
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dirmatgd ftpm Lime 1o ime any deliciency thal may atlse By reasan of any such retetling, in deton g the amaunt af xoch acliciency.
BIGhETARE COMIMILRIONG, atloinoys® lees, remodeling expanses wnd othel costs ol reletling shall be subiracied from tha ampunt ol enl
teCmhved unoer auch el nQ. .

0. Enter upon the demised premises withoul terminating this Lease and withoul bonsy hable lor preseculion ot lol any claim lor
damages therelor, and do whatevor Tenant is.abligated 1o do under the tarma of 1his Lease, Tgnant agrees 1o pay Landlord on dermand lar
expenses which Landlord may incur In thus eifecting compliance wilh Tenani's ouligations undar this Lease, logother with inleres]
thereon al the rale of ton peicent (10%) per annum fiem the date expendad until paid. Landloid shall nol be liable {or any damages
resulling 1@ Tenanl lrom such action, whelther caused by neplipence al Landlord or olherwise.

Purault ol any of the loregolng temedies ahall nol preclude pursull ol any of tha other remedies hersin provided or any olher remedies
proviged by taw, not shafl pursull of any remedy herein provided consiilule a foileiture or waiver of any rent due 1o Landiond horeundar or
ol any damages accruing to Landlard by reason ol the vialalion of any ol ths larmes, condilions and covenanls horein contalned,

24, Delaull by Landlord. No defaull by Landlid heroundar shall constilule an eviclion of gislerbance of Tond I's use and possession
ol the demised premises or rengder Landiord lebie for dumages of enlitle Tenant 1o be relieved from any of Tenanl*s obligallons horeundor
{ineluding the obligation 1o pay renl) or gran! Tenant any righl of deduction, abalement, sct-oll of recougment or antille Tenani 1o lake any
actlon whalsasver wilth regad 16 the demised premises or Landlord until thidy (30) days aller Tenant has given Landlord willien notice
spusilicelly selling forih such delaull by Landlord, and Landiord has lalled 16 cure syuch dolaull within said thiny (30) nar peticd, orin the
evanl such dafaull cannol be cuted within sald (hifly (30) day perod then within an additional reasonable period o time so lo as
Landlod has commenced curative aC1ion within sald thiny (30) day period and (1 Fler iz igently sllempling 1o cure such detaull, In
Ihe event that Landlord falls 1o cute such defaull wilhin naid thirty (30) gay peried, or within sald additional reasonable period of lime,
Tenant ahall have the right 1o:
(i) Pioceed 1o cure such defaull ang deduct the cost of curing same plus inlerest Therecn al the rate of ten percent [10% ) per
afnum liom the noxl suceseding rental Installment(s) due by Tenanl fo Landiond hereunder, of

(il) Proceed to cure such default and bring suit againsl Landlord lor the cost al cuting same plus Intergs! therann al the rate ol
len percent {10%) per annum.
il any mortgages ol Landlord has given Tenant its sddress Tor nolices and specitically roquests such nolice, Tenanl agrees 1o glve the
notice 1equited hereinabowe to such morigages at the lime Tenanl gives same 1o Landloed, and 1o 3ccepl curslive aclion, If any,
underiaken by such morigogee s il such curalive aclien had bean taken by Landiord,

25, Walver of Subrogalion. Ench farly heralo wakves any and every claim which srises or may atisu (n such party's favor againsl the
other party herelo duiing the term of thiz Leaze for any and aill loss of, or damage Lo, any of such party’s properly located within or upon,
or censtiluting a part of, the demised premises, which loss of dwmage is covered by valld and collectible fire and ealonded coverage
Insutance policies, 1o the exicnl that such loss or damage is recoverable under such insurance policies, Such mutudl waivers shall ba in
addition lo, and nol kn limilation or derogatlan of, any ciher waiver or release conlained In this Lease with respect io any lass of, or
damage lo, property of Ihe parties herelo. Insamuch a6 such mutual walvers will'preciude the assignment of any aloresald claim ty way of
rubrogation of iherwlse 1o an insurance company {or any other pernan), sach parly horeby agrees immedistely 1o give 1o pach Insurance
company which has issued 10 such parly policles ol lire and extended coverage insurance, writlen notice of 1ha 1erms of such mutual
wailvers, and 10 causs such ingulance policies 1o be properly endoised, if nacessary, (o prevent the invalidation ol such intufanca
cavgrages by reason of such walvers.

26. Tille 1o Improvemenis. Any and all improvermnents on the demisod pramises shall besome the preperty of Landlord ypan ithe
ecaplration of lermination ol 1his Lease) provided, hewever: () If Tenenl is nol then |n defaull hotounder, Tenant shall have the right 1o
remove all persenal propery and trade {ixlures ownad by Tenant from the demised pramises, bul Tenant shall be tequited 1o repair any
damage lo the demisod premizes cauzed by such rtamoval in 8 good and workmanlike manner and al Tenanl's sole cost and expense; and
(11} Landiord may slect to reguire Tenant Lo reameve all improvements Tram the domised premises and restore the demisad premises to the
candition in which the same existed on the dale hereal, in which svent Tenan! aliall promptly perlorm such iemornl and reslaration in a
good-and workmanlike manner and al Tenant"s sole cost and exponse,

27. Mechsnics® and Malerialmen's Liens. Tenant agrees lo indemnify and hold Landlard harmiess of and from all lability arising oul
ol ihe fiting of uny mechanics' or malerialmen's lisns against the demised premisos by wason ol any act or omissian of Tenant or anyone
elaiming under Tenant, and Landlord, at Landiord's aption, may satksty such lens and collec! the amount capended lrom Tenanl togather
with imterest ihereon as provided In paragraph 37 as additional rent; provided, however, that Landlord shall not to satizsly such liens until
fifieen {15) days afler wrillen nolilication lo Teaant of Land|ord's intentlon to do so and Tenant's lallure durlng euch Hifteen )15) day potiod
ta bond fuch liens of escrow funds wilth rppropriate partios 1o piotect Landlord's interest in the demlsed premisea.

28, Titte, Tenanl accepls the demised premises subject ta: (i) the Base Lease; (1) the Rules and Aegulations; (i) easements and
rights-al-way and (iv) 20ning ordinances and other ordinances, lows, statules of regulations now In cllect or herealter promulgaled by any
governmenial autharity hoving juriadiction over the demised premizes.

29, Dulle Enjoymenl and Subordination, Landlord covenanie, represents ang wartants that Landloid has full tight and power to
execule and perfiorm Inig Lease and Lo gran) he esiale demised herein, and that Tenani, upon payment of the rents hereln reserved, and
purfarmance of the lerns, condilions, covenants and agreemenia hereln contalned, shall peacoabily and quially hava, hold and enjoy the
dermiised premises durng he full teem of this Lease; provided, however, that Tenant sccepls this Leate subjoct and cubordinale 1o any
recorded morigage, daad of trust or ather lien prasently existing upan the demised promizes. Landlord further |s hereby Irrevocably vesled
with full power and aulhotily by Tenant to subofdinate Tenant's intoresl hereunder 1o any morigege, deod of lrust or other llen now
exinling of herealler placed on the demized promises or 10 declare thig Lesse prior and superlor to any morigage, dend of Lrust or other flen
now #xigling or hereafter placed on the, demised premises; provided, however, any such subordinalion shall be upon Lhe axpress
conditions (hat his Lease shall be recognized by the mortgages and that all of tha righls of Tenant thall remaln In full force and vifect
during the Tull term of this Lease en condition that Tenant allorn to the morngeges, g successors and assigns, and petfonm all of the

: ditions 1 by Ihe leems ©f this lease, and (11} In the event of lorecosure or any enlorcement of any such morigage,
the tlghts of Tenant hereundes shall expresaly survive and this Lease shall in all respecls conlinuein tull ferce and effect to long az Tenant
shall fully perform all Tenant's oblipations hereunder and attorn 1o 1he purchaser. Tenan! Biso agrees vpon demand 1o execule uithor
insttumunts declaring this Loase prior and superior 16 any morigage, doed or 1rusl of othar lien and specitically providing that thia Lease
shall survive the foreclosure of such morigage, deed ol Lrual or olher len.

a0, Renion Mel Relurn Basla, Excoepl lor the rental due under the Base Lease during the time that AATI 15 The Landlerd hereundaer, 11
is intended that the rent provided for in ilis Lease shall be an ahsaluiely net retuin 1o Landlard lor the term ot this Lease, fiee of any loss,
expunkes or charges with respect 1o tha demised premises, Including, withoul limitation, maintenance, repairs, feplacement, Insurance,
taxes and assessmenis, and this Leasa shall be censtrued In aceordancs with and 1o efleciuale such Intention.

31. Holding Ower. Should Tanant, of any ol Tenanl's succeszors In Inlerest fall to surrondoer tha demlsed pramises, or any part
thereof, on the expiration of the lerm of thig Lease, such holding over shall cons) ta a tenancy from monih to month only Ieeminable at
any time by eithoer Landlord or Tenant aflter thirty (30) days prior writlen notice o the oiher, at @ menthly rental equal lo Iwo hundrod
percent (200%) of Lhe real paid for the 1as1 month of the term of this Lease,

a2, Waiver of Delaull, No walver by tho parties herelo ol any default of breach of any lerm, condition or covenant of this Lease shall
Lt gewined 10 Be 3 waiver ol any sobsequent default or breach of the same or any ethor lerm, condilion of covenan! conlained harein.

33. Holease of Landlord Upon Tosnsler. All of Landlord's personal Hability lor the perdormanca of the terme and proviziens of this
Lease {excepl lor any liability accruing prior 1o such transier) shall terminste upoen a transter of {he demiced premices by Landlord,
pravided thal the abligatiens of Londlord under this Leasa aro cavenants running with the land and shall be binding upon Lhe lansteres of
Landiord’s interest In this Leass and the demised pramises,

24, Allomneys’ Feos, If, on account of any breach or defavil by Londlord or Tenunt of tholr respactive obligations under this Lease, 1L
shall bsceme necessary for ihe oihor o employ an attornoy to enforce or defend any of such pafly's rights or temedies hereunder, and
should such party prevail, such party shall be entilled 1o collect gazonable atiorneys’ fees incured in such connection from Ine other
party.

45_ Financlal Inlormatlon, Tenant agrees thal Tenanl will lrom time (o Lima upon the writlen request of Landiord duting the term of
this Leasc furnish 1o Landierd such credil and banking relerencos as Landlerd may ioasonably requost.

38, Esleppel Certificates. Tenant sgrees thal rom time Lo tine, upon nol less than ten {10) days® prior wrilten reques] by Landlord,
Tenant will deliver 1o Landiond a statement in writing cerlifying that:

A, This Leane is unmaodilied and in full force and elfect (of If thete have beon modilications, that this Lease as modilied L In Tull lorcae
and ellect and siating tho modifieations].

B. The dales 1o which rent and othee charges have been pald.

€. Landlord is nol In delaull under any |erm of provision ol this Leasa or il in default the nature thereol in dotall In accordance whih an
eahipll antached thereto, 3

0. Il reguested by Landiord, Tenant will not pay rent for more thaen one (1) month In advance and that ihis Legsa will nol be amended
wilhoul neties 16 Landlord’s morigagoa and that (he same will not be terminated without the ame nolice required by the Lease o be
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furhis yéa fo Lundlord also being lurnished to Landlord's martgapee and Landlond’s mongagee 1alls 1o cure such default within the
cutative penod allowed Landiond under 14+ | rase,

Faniticid agrees that hrom lime 1o 0, FOn not less than Len (20) daye’ prior whill, _west by Tenant, Landiord will geliver 16
Tenant a stalement in writing centifying tha,

A, Thia Luase is unmodified and bn full torce and elfect (o I there have been macllications, 1hal the Lease as mogilied it in Tull lores
and eltecl and slating the moeditications),

B. The dates to which rénl and other chatges have been paid.

C. Tenant |5 not In defaull under any lerm or provision of this Lesse or I in defaull the nature thereo! fn detall in accordance with an
eatilsil allached therelo.

37. Interest on Tenanl's Obligalions and Manner of Paymenl. All monalary obligations ol Tenant to Landlord under this Lease
fEMaining unpaid ten (10) dayx afler Ihe dus date of the eame (if no due date hag besn esisblished under other provisions herec!, the “due
date” shall bo the date upon which Landiord demands payment from Tenant in writing) shall beat inferes! at the rate of ten precent 110%)
par annum from and atler said lenth (101h) day until paid. It mote than twice during the term of the Lease Tenant's personal of corporale
check s nol pald by the bank an which 1t is drawn for whatever reason, Landiorg may require by giving wrillen notice 1o Tonanl that the
pay mend of all luture monelary obligations of Tenan! under 1his Lease are 10 ba made an or balore the Cue dale by Cash, cashier's check,
certified check or maney order, and |he dulivery ol Tenanl's personal or cotparate chech will no lenger constiiule payment of such
monetary obligations. Any acceplance by Landlard ol a personal or corporate check alter such nolice shall nol be deemed o eonsthiued as
a waiver or eslappel ol Landlord 1o requite olher payments as requited by said notice.

38, Independent Contracior, 1 Is undersiood and agiead that in lnasing and cperaling Ihe demised premises, Tenant is acling s an
Independent conlracior and s nol acling as agent, parimor, joint venlurer or employee of Landlerd.

39. Force Majeura, In Ihe avenl performance by Landlord of any term, condition of covenan! in this Lease is delayed or prevenied by
any Act of God, strike, fockout, shorfage of material of labor, resticlion by any governmental autherily, eivil riot, Nood, or any ather cause
not within the conirol of Landlord, the period lor performance ol such tarm, condition of covenant shall be exlended 1of a petiod equal 1o
the petiod Landlord is so delayed or hindered,

40, Exhibits, All exhibits, attachments, annexed instiuments and addenda relerred 1o herein shall be considered & part hareot! for alk
puipeses with the same lofce and eflect as il copled verbatim herein,

41. Vse of Langauge, Words of any gender used in this Lease shall be held and constived 1o include any clnher gender, and words In
the singular shall be heid lo include the plural, unless the contest atherwise reGuites.

42. Caplions. The caplions or headings or paragraphs in this Lease are Inserted for convenignce wnly, and shall nol be consldered In
conslruing the proviaions hereol il any guestion of infent should ardse.

43. Sveocessors. The lermn, conditionz and covenants contained in This Lease shall 2pply 10, inure to the bennlil of, and be binding
upen the parlies herelo and Iheir retpeclive succestors in interest and legal representatives excepl as otherwise herein expressly
provided, All rights, powers, priviloges, Immunilles and duties of Landiorg under this Lease, including, bul hot limited 10, any nelices
required or permitted to be delivered by Landiord 1o Tenant b + may, al Landlord’s oplion, be erorclsed or purformed by Landiord's
&genl or atlorney,

44. Severabilily. I any provision in this Lease should be held fo be Invalld or unenforcesbla, the validity and enforcoability of the
remaining provisions ol (his Lease shall not be allected therety,

45. Notices, Any notica or document required or permitted 1o be delivered hereunder may be delivered in person of s hall be degrmed 16
ba dolivered. whether ctually recelved or not, when deposited in tha United States mall, postage prepaid, tegistared or cerlified mail,
relurn recelpd requested, addressed 1o the partivs al the addresses indicated below, or gl such oilher addiesses as may have \heretolore
beon specilled by willten notice defivernd In accordance herewith,

LaNDLORD: TENANT:

Adﬂl&on- Alrmpart of Texas, Inc.
P. O. Box 34067
Dallas, Texas $5204

Clty of Addisen, Texas

46. Foes or Commizlans, Each party hereto hereby covenants and agrees with the alher thal such parly shall be Holely responsible lor
the payment ol any brokers', agents® or Hinders' lees or commisslons agreed 1o by such party arising lrom the execution of this Lease or
e pevformance of the terme and provisions conlained herein, and such party agrees to Indemnlly and hold the other party harmisss fiom
the payment ol any such fees of commissions,

47. Counturparts. This Luase may be execuled In multiple counterparts, each of which shall be deemed an original, and all of which
shall constitule but one and Ihe sameé instrument.

28, Governing Law and Venue. This Leasa and all of the transactions canlemplated herein shall be governed by and eanstiuad in
accordanca with thaiaws of the Stats of Texas, and Landloid and Tenant bath irrévocably agree that venue lor any dispule concerning this
Lease or any of lhe Iransaclions conlemplated herein shall be in any eourt ol eompelent juriediction in Dallas Counly, Toras,

49, Enlire Agreemen! and Amendments. This Lease, consisting ol fary-nine {49) paragraphs and Exhibils A through B attached
hereto, embodies the enlire agreement belwoen Landiord and Tenant and 5 F des all prior ag 15 and underslandings, whelher
writlen or eral, and all conlemp aral ag Is and understandings relating 10 the subject matter hereof. Excepl as elherwise
spucifically provided hurein, no agreement hereafter made shall Bs effective 1o change, medily, discharge or eflect an abandonment of this
Lease, in whale of in parl~unless such agreerment s In willing and signed by or in behall of 1he party against whom enfercement of the
change, modilication, discharge er abandonment Is sought.

EXECUTED as of the day month and year lirsl above wrillen.

LANDLORD:
ADDISON AIRKRORT OF 2&{4\5 e,

A AL Ly
a,}g}a'/{/{/«/ A
we: L 44 (»-’-'-fggu.x A0

CITY OF ADDI! 5
-
By i) /

-

TENANT:
oy Zeose A 2A A,

i o~ e, BAGE
s ! VALY B g
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STATE OF TEXAS t
COUNTY OF DALLAS

.
BEFORE ML, the undersigned authorlty, on ihis tay peisonatty appeared Jmlﬁ'_tf L7l Ly

known 1o me to be lhe person whose name is Jubscribed o the Torkgoing nstrment ang sckiwledged ta me that nefhecuted the same
for the purposes and consideralions thonin elaled.
GIVEN UNDER MY HAND AND SEAL OF OFFICE, hia the —___ A sA.. day ol M@um.

a2

Cuunly. Texas

STATE OF TEXAS
COUNTY OF DALLAS
BEFORE ME, the underslgned suthardly, on this day personally sppoased __/ 29 bert L. (:JBD il

knawn 1o me 1o be Ihe pecson whote nama i subscribed (o the laregoing Instiument and acknowledged 1o me thal he executed the same
Tof the purpose and :onnidrmian‘ thargin $lated,
’ 72

GIVEN pnm Ay an AND SEAL OF OFFICE, histhe _____ =2

AQ—M.L%. l@”‘"—"‘_‘:&w
Fublic
o P S

-
County, Thiis

dayol _

Hol

STATE OF TEXAS
COUNTY OF DALLAS

5

BEFURE ME, the undersigned aulhority, on thiz day personally anpear!d .IJZS
kngwn lo me te be the peraon whasa nama la subacribed to the loregolng instrument and achnowledped to me thal he eaeculed Ihe sames
fur the wpuua and consideralions therein staled,

"g;\M\’HaNDANDsuLOFOFFICE thit the L dy day ol yaﬁ’_a-,-&m e e,

&
AL A T s ﬁ %}.m;_i_.\./ ‘
Nolary Pubiie” f
4 ,@O o
Counlr. Teras
R RTE
R R N
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AGREEMENT FOR
OPERATION OF THE ADDISON AIRPORT
BETWEEN
THE CITY OF ADDISON, TEXAS
AND
ADDISON AIRPORT, INC.



-THE STATE OF TCXAS
KHOW ALL MEN BY Tk JE PRESENTS:

COUNTY OF DALLAS

THIS AGREEMENT, made and enlered Inlo the 30tk day ol December, 1076, by and between the CITY OF ADDISON, TEXAS, a
munlcipal corparatien acling by and ihrough the Clly Councll (hereinalier “Cily™) and ADDISON AIRPORT, INC., a Tesas corpaialion
(hereinaiier "Company™), wilth an address at 1.0, Box 34067, Dallas, Texas 75234,

WITHESSCTH:

WHEREAS, Lhe City has enleted Inlo a Contract of Sala whereby the Cily will acquire the principal portions of the exiziing Airpant
known az Aodizon Alrporl, in Dallas Gounty, Texas. It boing conlemplaled that the City will purchase approximately three hundied
slxly-lour (64} acrea ("Properly™), In parl with federal lunds avalloble lor such purpose, the Properly buing reftlecied and descrioed on
Exhitit =17 attached herslo,

WHEREAS, tha Clly and the Company are desirous ol having Lhe Company epefale and conduct all lawlul, reasonable and appropriate
wc:tivily ai the Alrpon for the use of the general public and generally in accordance wilh the operatiens desceiplion sel forth In Svclion 7
hereol, and

WHEREAS, In the exercise of Its lawlul authority, the Clty has entered into that certaln Grant Agreement with the Uniiad States of
Ametlca {acting thiough the Federal Aviation Adminlsiralion (FAA), dated December 30, 1876, lor the purpose of oblalning funds far thoe
acquisition of the Property.

WHEREAS, the Company agrees 10 carry oul 1ho linms and condilions Set Tonh In that corlaln Grant Agreemant; and

WHEREAS, 1he City, during the tetm of this Agreement, agreas ta consull with the FAA on the adjustment or modificalion of any term
or conditon In ihe Granl Agreement which because of the peculiar circumstances of ihe Airport operation the Company believes 1o be
unwotkabie or impractical; and s

WHEREAS, it has been lound and dolermined by the Gliy In accordance wiih lis lawful dulies, that it Ia easentlal, appropriale and
necessary for IS public purposes and for Ihe public 10 acquire such adeguate general aviation facilities; and

WHEREAS, the Mayor of the City of Addison has been duly aulh ed and em dlio the A i and
WHEREAS, it Is the intention ol the parties thal the Alrport ghall be operated In a manner as would be accomplithed by a2 reasonasly
dent airport op and in nce wilh sound business praclices;

HOW, THEREFORE, for and In conalderation of the mutual covenants, condlilons and agreements hereln set lorth, the parties heralo
hovaby agree and conlract as follows:

The City hereby leases 1o Company, and the Company hereby lakes, upen the terms and cenditlons hereinaller specilied, the
following premiscs:

(i} the land described In Exhibll "1™ as (he Property and the Improvements Inerean owned by the City;

{if} &l casements, rights and appurienances refating to the land {all property doscribed In clauses (I} and {il) above Is herein
somelimes collectively called (he “Leased Premises™); and

{iil) Cily herebry nssigns lo Company all of Bz right, lille and Inleresl In and to the leases zel lorth In Exhibll “B” lo the Contract

As consideralion for this Agreamant, and in addition 1o the renls payable hereunder. the Company agrees 1o pay 10 1the Cliy Ihe sum
of Eight Hundred Thousand (3800,000.00) Dollars, In cash, sald payment (0 be made simulianeous wilh the refease of this Agreement fram
esctow pursuant (o Lhat certain E Agreement daled D 30, 1978, by and brtween the City, Company and Sauthwaesl Land ana
Title Company (“"Esciow Agreement™).

In the svenl this Agreement i3 net dellvered cul of escrow 1o the City and ls relurned 1o Company by reasan of the Escrow Agreement.,
the Company ahall have no lability (or any paymenl to the City hereunder and this entire Agreement ehall be null and vald and ol ne force
or affoct a5 of the date this Agreemont is executod.

Section 1. Delinitions

{a) “Airport™ means Ihe Addisen Airport as shown on Exhibil “2% hereol;

(b) “improvernenis™ means all improvernents that specifically serve the Alport, Including. but nol limited to, sireets,
roadways, parking areas, aprone, runways, sewers and waterlines, all bulldings and struziures and adalilans, substiulions, aceessians,
wnd replagements thereto on the Leased Premisas.

{€) “Gross Recolpis™ moans all monies pald 10 the Company lor seles made and lor services rendered of agreed 1o be renderad
wt or from the Airpon regardiess of the time or place of recaipl of the order therefor, and for safes made and lor sorvices rendered or agreed
1o be rendered oulside the Airport I the order therelor |s recelved al tne Alrport, the charges, rentals, lees and other payments of whatever
kind of nalure pald 1o the Company under any lease, subluace, parmil, license, of any other agresment, oral or wrillen, retating 1o the
Alrport, ati landing, parklng and other leas and charges paid te 1ne Gampmy Ircm any user Bl the Airpor, revenues paid 1o the Company
Tor ihe sole or delivery ol avialion tuel, petroleum and other any fuel 1l ge fees, any other revenues of any lype
arksing our ol or in connection with the Company's services and opefations at the Alrpon, Including Iis operations thereo!. Any adgdiion,
changa, modificallen or alleration In the Campany’s methed of perfforming 118 Alrporl lunclion of respansibillly which would adversely
aifect the Gross Receipis ahall firsl require the approval of the Clly,

Soction 2. Represenialions by Chy

Tha Chy is the duly and lawlully created, oxisting and recognized owner of the Leased Pramises, having 1he power 10 enter Inlo the
wransactlons heveundesr, and by proper &ctlon the Cliy has besn duly avibhorlzed (0 execuls and dellver Ihis Agreament,

Sectlon 3. Represenistions by Cumpmr

The Company is a ion duly i under the laws of the Stale ol 'lens. Is In good standing under the laws ol sald State;
s duly authorized 1o do business In thn Glult of Texns; has the power 1o enter Into this Agreement without violating the terms of any other
agraemuont Lo which Il may be a pany; and by proper corporate action had been duly suthorized 1o execule and dellvar this Agreement.

It penarally will occupy and possess the Leased Premises lor the public purposes of the Cily as sal forth In Section 7 hereol.

Section 4. Term of Agresment

0Ubit€l. IQ the lerms, covenanis, conditions and agreements contained In ihi
Leased for o lerm ing on the dole of cloaing of the purchase of the Property in the Gontract o
Ihmnarlal.

The Company sgrees 1o yield and dellwer peaceably 1o the Cily possesslon of the Leased Premlzes logether with all bulldings,
structures, improvemenis, additions and other Installations therein or thereon, on the date of the explration of this Agreement, promptly
and in good operating condition, 1he inlention being 1hal when 1he Leased Promises are retummed 1o 1he City they snall ba n first-class
condilion giving due consideration 10 normal wear and lear and shall be free and elear ol any and all liens, debis, conlracly, leases or
encumbrances of whalzoever kind, nature and deecription.

Section 5. Rent

@) Company ghall pay the City, on demand, the gum of $100,000.00, as a epecial aseazement lor publle Improvaments 1o be
.mads by the Clty of Addison. The Company shall not be assessed or otherwise be liable for any further such assossments mads oulside of
The Ledsod Premises during the lerm of the Agreement.

() The Company agress {e pay the Cily 38,250.00 por month, or 3% ol the Co Y'E ly Gross whichever
smount s the greater, Such Installment snall be payadie 1o the Gity of Addison. Dallas County. Texas, commencing on the 20th day of the
second month alter the effective date of this Agreement lor the lirsl moanth hereof, and on the 20th day of sach calendar month thereafior
for the calendar month preceding. Paymenl of suchamounia s teduced by any real property of personal proparty ta ssossod by
the City of Addison on 1he Property of assessed by the Ghiy of Addison on the Improvements or thia Agreement, comm ng wilh the
elteclive date of this Agreerment, such reduction io be ihe next succeoding Installmenis of renl hereunder rom and afior
dalo of payment of such laxes by tha Company, The Company shall render 1o the Cliy, on the 20th day of each calandat month, & sworn
stalement showlng lis Gross Aecceipls lor each preceding month,

Section 8. Texss and Assecsments

The Company shall pay when dus and befare any ling, panally, Intorsst of cosl may be S0060 (ol NOR-payment; all ievios, ioes, water
and sewor rents of other rents, raies and charges, permit fees, Inspection lees and olher charges, If say, In each case whather ganeral ang
speclal, ordinary and exiranrdinary, which era lewfully mposed, whether or nol the came were within the contempistion of the partioa

Agreament, the C:ompnnr shall have and hold the
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heteto, togeiher with any Inferest and penaliles thereon, which Imposed or levied Upon of sssessed gainst of In respect to this
Agreement, or which may be a lien upon the*  “sed Piemnises. The Company shall pay all ol ' -pecsonal pioperty Laces asa#ssad by the
Gity for the year 1970,

"Bection 7. Uses of Laased Premises

{#) The Campany shall have cantrol of the operation ol the Leased Pramlses and shall operate Ihom on & nondizcriminatory

and uplform basis conslsient with the normal public use of alrports of & similar kind, and in d. with all tlicabile laws and
regulations. The use &l the areax thares! ahall be for the Tallowing purposes only:

: For the bandling and sccommedation of operalors, crews and iravelers ardving at of depading from tho Leased Promisog;

(i) For the storage, parking, malntenance and servicing of sircrall in covered and open areas;

(i} For the sale, maintenance, repalr, serviclng, ton and maodilication of aircealt, and alreralt engines,
axgembllns, accessorivs and componant parts;

{i¥) For the storage of fuel and lor the fueling ol alrerali:
{v] For ihe charler and leasing ol akrerall;

() For schools dor the iraining of acrorautical pllois, mechanics, repairmen, navigators and dispalchers, and other
asronautical personnel;

{vil) For the storage, parking, maintensnce, servicing and fueling of aulomollve vehicies, avlomolive equipment and other
equipment owned or operated by lhe Company in connectlon with Ihe operation of the Leased Premises or by olher persons using the
Leased Piomites for alher purposes authorized horsundon

{viil} For the operailon of siores, concecslons and olhet sorvice aetlvitles, 1 y fequited for Lhe accommodation
0l Gperalors, ecrews and (ravelars arriving a1 of departing from the Leased Pramisas by aircral, and othar parsons doing business
with or who are e quests of the Company or ofher users of the Leased Premises;

{ix) Forthe labrication, manulaciure, leslng or development of aeronaulical matelals which wiil be used or installed In aircrafl
al the Leased Premises; and

(%) For sl operatianal, sdministrative, office ang sther such relsled lunctions In conanection with the activities authorized
horeunaer; 2
The provisions of this Seclion shall be Inserted and enforced by the Company In the agreement{s) ol any cther fulure user of the

Leased Premises.

(b} In the perlormunce of the Uses of the Aliport granied by Lhe City hetsundsr, the Company agrees to operate the Alrpodd for
iho use and benelit of the public; 1o make available all airport facilitles and services |0 the public on falr and reasonable terms and withoul
unjusl discrimination and 1o provide space on the Airpert, 19 the extend avallable, and 1o grant rights and privileges for use of the landing
facilities of the Alrport 1o all qualilled persons, firms and corporallons desiring 1o conduct asronautical operallons at the Alrport.

{e} The Company shall parform the above-named Usea In a mannar which shall be eompatible wilh the latest FAA-approved
Adrport Layoul Plan,

[} Any clause ot provision of this Ag lothe C ¥ tanding:

(1) The Campany agrees Lo oparate the Aiport in accordance with 1he obligalicns of the City to the Federal Government under
abave-deacribad Granl Agreement, [n lurtherance ¢f this general covenant, but without limiting its general applicability, the Company
spocifically 3gees 10 cpoiale (he Airpart or the uee and banctl of the peblic; to make available all sirport lacilities and services to the
public on fair and 1easanable terms and withoul discriminalion and o provite space on the Aliport, 1o the estent available, and lo
granl rights and privileges for use of the landing area facilities of the Alrport 10 all gualilied persons, lirms and covrporations desiing
1o gnaylical of on the Alpan, In this eonncefion, the Company may from lime 1o time adopt standard rules and
regulationa concerning the uss and operatian of the Alrport, provided such niles and regulations shallnet conatitule 3 violation of the
Grani Agreament.

(i} N is specificaliy undersiood and agreed that nothing herein contained shall be construsd as granting or avthorizing the

granting of an exclusive right within the meaning ol Sectlon 308a of the Federal Aviation Act,

{H1) The City reserves the right 1o teke any aclion |l considers necessary 10 protect Lhe peria roaches Lo \he Alrpan againgt

eostruction, 1ogelher with the right o grevent the Company from erecting, or permitling 1o be erected, any bullding or otler slivelures on
the Alrport which, in the opinian of the City, would limit he useluiness of the Alrport of constilule a hazard 1o alreralt.
Livl This Agreement shall be subord lothe p of any existing of tuture agreement entered Inlo between the City ang
Ihe Unilead States to oblain federal akd for the Impiovement or operation and malntenance of the Alrport.
Sactlion 8. Orderly Conduct ol Operalisns X

The Company shall conduct s eperations in & proper and orderly manner and will not snnoy, disturb of be ellensive 1o sthers, The
Company shall take all reasonable 31 trot the duct, d and ice of lis employees, agenis, representalives,
contractars, and the conduct and demeance of |18 customers, Invitees and those coing business with 1 In the Leased Premizes.

The terms of thiz Section shall be nseried and enforced by the Gompany In the agresment(s) of any other user of ihe Airpart,
Seclion §. Standards ol Operation

The Company shall net knowingly commil any nulsances on the Leased Premises, or do or permil 1o be done anything which may
result In the creation or commission of a nuizance on 1he Leased Premises.

The lerms i this Soction shall be Inserted and enforced by the Company In the sgreement(z) of any other user ol the Alrport.
Soctlon 10, Insurance

The Company will maintain a1 i1s expense insurance on the Loased Premises of the teliowing chasacter:

() Insurance agalnst koas or damage io Imp 15 by e, 3. other iiske lom time 1o time Included under the
standard exiended coverage pelicica, ond sprinkier and vandaliam and malicious mischisl, all in amounts sulliciant to prevani City or
Company fram becoming co-insurers ol any loss under the asplicable policies but In &ny ovenl In amounis not less than B0% of the tull
Insurasle value of the Leased Premlaes, The letm "lull Insurable valus® s used herein means sclual replacement value at the time of such
Ioas. Upon reques!, such reglacement value shall be dztermined by & quelilied appraiser, 8 copy of whose lingings shall be cubmitted to
City, and, therealter, proper adjustment In the limits of b ge shall be affecled

() Guneral public liability insurance againsi claims for bodily Injury. death or property uamoﬁe otcurting on, in or atiout the
Leased Premises, such insurance 1o sliord protection 16 Cily of nal less than 5500,000.00 with respecl 1o any one accident, and not loss
{han $700,000.00 with respect 1o preperty damage. Policles of such Insurance shall be for the benelil of Clty and Company.

(e} Workman's compensation Insurance covering all persans employed by G y in car ion with any work done on or
phowl 1he Leased Premises wilh respect to which claims lor deaih of bodily injury could be ¢ agsinst City, Company or the Leased
Prumises, o1 In llew ol such workmen's compensation Insurance, a program ol acltdnsurance complying with the rules, fegulatians and
requirements of the sppropriate stale sgency ol the State of Texas,

{d) W applicable, boller and p vassel on 2l sleam bollers, paria therea! and appurienances allached of
connected therelo which by reason of thelr use or sxlsience are capable of bursling, erupling, collapsing, imploding of axptaring, in the
minimum amounl of $100,000.00 lor gamagne to properly resulling from such parils.

(&} SwchotherIr onthe Imp nents In such and agalnsl such othe: lnsurabile hazards which al the time are
commaonly oblained In the case ol property similar lo the Improvemenis

{1} In addition 1o all other Insurance required heréunder, the Company will malniain at Its expense hangar keeper's liabilly
Insurance providing for coverage In thae following limils: $200,000.00 per aircraft and $400.000.00 per octurence on propery damage to
airgrafy in 1he care, custody of canlrol ol Ihe Company.

Seclion 11, Carrlers, Insureds, sic,

The Insurance relerred 1o In Section 10 shall be slfecied under a valid and onlorceabls polley of polizies of contract or conlracls
Issued by (1] an Insurer or insurers permiited fo do business In the Stats of Texas approved by the Clty, which approval will not be
ynreasonably withheld, Such Ingurance shall name as the Insured parties thercundes the Cliy and the Company, 83 their respective
Inlerest may appear. The Com pany may prosecule any elaim agalnsl, of coniest any sellisnent proposed by, any Insurer at lis expease. In
guch svant, Ihe Company may biing such prosecution of contesl any selllemant in the name of the Clly, Company or both, snd City wil
join thereln at the Gompany's wrillen request upan the City’s recelpt of an agreement by the Company to Idemnily City againsi all costs,
liabllities and expenses in connection with such prosscution or contest.

Section 12, Delivesy of Evidencs of Insuisnce
Company shall deliver 1a the Cliy at tha exéecutlan and dellsery cf this Agreement the originel or dup [ of &l ¥
i




evigence of injursses of Insutance corlilicates forinsurance requited In Section 10 heteal, The Tampany shall within ton days prios to tha
eaplestion of any swch Insurance, doliver | » place of explied policies ciher originel or 1+ Icale policiea or other cedilicates of the
Insurers endorsed as in above provided In woclion 10 hereol evidencing fenswal of such Ins.. ance.

Section 13, Casuslly

Hany Improvements of any par Ihereo! owned by the City shall be damaged or desitoyed by fire, thell or other casuaity, the Company
shall with reasonable prompiness and diligunce, rebuild, replace, and repair any damage or destiuciion o Ihe Improvements, al s
eapense in conformity with the requirements of Section 14, in sueh mannor as to fo 1esiore the same to a8 unil of squal size, quatity and

candition 1o LKAt whith axisied priof lo such damage of de tion. | e p ed Lile with respect 1o such casuaily shall
tlpng 1o the Company 10 the sxtent necessary 1D Make such repairs,
It is agreeo that damage of desiruction, whathar partial of fotal, by any cause wh er, of the I axcepl upon

termination of Lhis Agreement as is provided lor hesein, shall nol releass the Company fram any obllgatien under this Agreement.
Section 14, Malntenance and Repals

The Company agrees and ack: tecdges that Il has recelved Ihe Leased Premises In good order and condition, and further agrees to
azcepl the premises as Is. The Company (uriher aprees thal It will, al Ity eapense, keep and mainiain the Leased Premises, and the
Improvements In good repair and appeatance, and in good meshanical condition, cxcepl far ordinary wear and tear, ond will with
reasodabie prempiness make all, Interior and extetior, structural and non.siructural, loresesn and unforaseen, ordinary and sxiraordinary
changes, repalrs, subslitulions and réplbcements (subslanilally equivalent fo the original work) of any kind ana nalure which may be
tequired ta be made upon or in connection with Ihe Leased Premises and Imprevements or any part thereal, In order 10 keep and maintain
the Leased Premizes and lmprovements in a3 good repair. mechanical condition and appuarance as they weve oflginally, sxcept lor
ordinary wear and lear,

Section 15, Fallure io Commence and Compleie Repalrs

in the event the Company lails to or Bl repaire, reslasgements of palnting which I requited hereunder within a
peried of thiny days afier willten notice from the City, or fails 1o continie and dlligenily complete any such fepair, Ine Cily may at iz
oplion make Such repairs, replacement or do such painting, the cost of which shail be paid by the Company upcn wiilten demand.

Subject 1o theright of £xisting sub-leases, the City, by its officers, emplayees, agents, representatives and contractors shall have the
righl al &ll reasonable times to enter upan tha Airport for the purpose ol Inspecting the Leased Fremises, for observing the periormance by
the Company of Its obligations under this Agreement, and for ihe doing of any acl er thing which the Cliy may be cbligated of have the
right o do under ihis Agreement. 5

HNothing in 1his Section shall fmpose or shall be consirued (o Impose upon the Cily any abligalions 10 construc! of maintaln or 1o
make repairs, repl t5, alterations or addil| of shall crante any liabilily lor any lailure 1o do aa. The Cily ahall pol in any event by
hiability for any injury or damage i@ any property or 1o any person happenlng on of aboul the Leased Premiases nor for any Injury or damage
to {he Leased Premises nor to any property of Ihe Company of of any other person located in or thereon other than those cccasioned by the
acis of thy City.

Saclion 16. Alleralions , Construglion by Company lor Aliparl Puiposes

Company may efccl stiuEtures, mahke improvements, install 1ixlures, of do any other consifutlion waork on the Leased Premives, of
alter, modily of mahe addilians, impievemenls, repairs 1o, or repl, of any | ©f any 3t now exiating o herealler
built on the Leased Premises.

Any such alterations, additions, Improvemenis, Enstallations, repalts, substiiutions or replacements shall be expediliously
compleled, In compllance wilh all lawe, ordinances, ordess, rules, regulations and reguirements applicable thersto, All werk done in
conncction with each such al ion, addition, | 1. instabialion, repair, aubatitution of replacement ahall comply with the
requiremen! of any Insurance policy required to be maintalned by Company hersunder, with sny applicable requiremants of the
Agreement.,

Any Improvement 1o or allerslion ol ihe Alrport under this Section or under Section 17 shall be conslstent with the latest
FAA-approved version of the Alrpon Layout Pian,

Sectlon 17. Alleralion, Construciion by Clty

The Cily may erect atrucives, make improvements, Install lialures, or do any other construction work on the Alrpor, whether
Alrportsrelated of not; provided, howerer, the erection of such structures, the making ol such Improvernents, the Instalition of such
fistures, or the dolng ol such consbruclion work shall not unreasonably (nterfere with the operation or development of the Alrpon,
including the mazimization of revenues. The Cily shall give the Company reasonable advance wrlllen nolice of any action laken hereunder.

Any such allerations, additions, improvements, inatallation, repairs, substitutions of replacemonts shall be completed In compliance
with all laws, ordinances, crders, rules, regulations and requirements applicable thereto. All work done In connectlon wilh each alteration,
addilion, Improvements, inatallation, repair, subslilution o replacement shall be done al the Cily's eaponse and shall comply with the
requirement of the insurance policy required 1o be malntalned by the Clty or Company, hereunder, As 1o any gonsituction, bulldings or
olnef sirvclures construcied by the Cily which are not related 1o the Airpart and Its operalians, Company shall nat ba required ta futalsh
Insurance.

Section 18, Liens

The Company will nol direclly or indirectly create or permit to be created of (o remaln, and will promptly discharge, atils expense, any
merigage, lien, security inleresl, encumbrance or charge on, pledgo of, or conditional sale ar other tltle relantion agreement with respect
1o:

{a) The Leased Premises or any par thereal,

(b) City's ewnership interest, or

fc) the Aenl of oiher sums payable by Company undar this Agréament,
The exisiance ol any mechanic's, laborer's, malerialmen’s, supplier's, of vendor's Hlen, of any 1ighi In respect thereel shall nol constive a
violation of 1his provision If payment Is nol yel dug ypon the contract or lor goods or services, or the [ien(s) are being contested in good
Taith by 1he Campany. 3

This Section shall not apply to security interests or ather lens with respect 1o buildings or Improvements on, of which may tater be
constructed on, the Leased Promises which are nol ownid by tne Ciny.
Section 19, Prlces and Rates ¥

The Company shall charge lair, reazonable and nol unjusily discriminalory pilces for each unit or service, In furthevance of this
objeclive, a of charges will be maintained and avaflable lor Inspection by the public Tor all services, materials, supplles and privileges
provided by the Company and ary Alrport lenant. However, the Company, and any Alipert tenant, may be allowed 1o make reazenable and
nondiscriminatory discounts, rebates, of ather similar lypes of price redoctions (o wolume purchasers.

Tho Company shal, from time 1o time, as the need wises, make snd pubfish changes in the prices being charged; pravided, howaver,
fitteen (15) days prios 1a any such changas, the Company shall provide 10 the Clty a list of such charges. 1l no abjeclion Is recuived by the
City 10 such changes In prices within fifteen (15) days, the price changes shall become elfeclive. The City may objett 1o any changss in
prices within the lilleen-day period; provided, however, Ihe only basia lor any such ebjection by the Cily will be on the ground thal such
pricing change would constliule & violation of a present of luture Grant Agresmant wiith the Feceral Avlation Adminisieation,

It ia furiher un#:rla‘lmurld agreed thal in the event cthera on the Alrporl undertahe 1o sell or dispense luels or lubricanls for alreralt
of alner machinery being used on the Airport, \he Company shall impose reasonable standards consistent with any grant agreements with
respect to any fueling eperations In order 1o assure adequate salaty and efficlent operations on or about the Alrport, Further, any persoans
selling or dispensing fuel or lubiicants for aircrall or other machinery shall pay 1o the Company a reasonable and non-discriminalery tuel
lowage fee, -

Seclion 20. Subleases

{a) The Company ehall have the nghl and Is expressly hereby authorized to subleases such portions of the Leased Piemises as.
It =hall geem appropriate for the growih and develepment of tha Alipert and the maximizalion of fevenues: provided any such subleass
shall be [or the purpese of carrying oul one of more ¢l 1he aclivitles set torth In Section 7. During the exislence of this Agreement, all
revenues from any sublease shall belong 1o Ihe Company, subject only to the righla of the City fo o percentage of Gross Recelpis ay
provided in Swelion 5 (b).

(b} Tha Company shall nel enler Into any sublease with any lenanl which Is owned of controlied, In whoie of In part, by any of
Ihe olficers, diresiors or stockholders of (he Company withoul tha prior written approval of Ihe Gity, which spproval shall not be
unieasonably withheld,

{c) The Company shall nol enter Inio any sublease unlass tha lerm of such sublease, Including any renewal or oplion
provislons, explres and ferminales on of belore fwenly years aller the ellective daie of this Agreement, withaul Ibe prior wililen consent ot
the Cliy. 4




‘() Upen teques! by I1he Compa- lrom lime 10 fime, that 3 sublease is entered i*" 3 by the Gompany, the Gty shall gellver 1o
any sueh sublenant Its estoppel cerlitical  ertitying unto the sublenant thal this Aprewr is in full force and elfect,
Sechon 21, Applicable Governmenial Requirements -

The Company agrees,

fa) at 1y expente, 10 ptocuie lram governmental aulhorily, having jurisdiclion, all licenses, cerlilicates, parmits or other
aulhorbzation which may be necessary for the conduct ol 15 operations or for any additional construction requited pursuant 1o Ihe Terms of
this Agreement.

(b} that It shall, at l1s expanse, comply with and cause the Leased Premises and Company's operations 1o comply with sl
governmental statules, laws, rules, ordors, regulations and ordinances allecting the Leasad Premises of any part thereol of the use of
ocoupancy of any parnt thereol.

Section 22 indemnificalion

Company covenants and agrees thal 11 will delend, Indemnily and save harmiess the City, lis councll, officers, agenis and employecs
from and againsi any and all acllons, suils, claims, demands, liabllitias, losses, damages, cosls, expenses of judgements o any nature
whalsoever, arising from;

(a} any injury 10, any nulsance, or the death of any person or any damage 1o property on the Leased Premlses, or any damage
10 propery on the Loased Premises, of in any mannor growing oul of or connecied with the wuse, non-use, condilion or occupancy of the
Leaszed Premises of any parn thereal of resulling tram Ihe condition thereal,

(B} the ewnerfship, use oF NCA-use OF & ition of the Imp Vo

(€} violation by Gompany 4l any agreemanl of condition o is Agreemenl, and o any conlracl or agreement ta which
Company |3 a party, o any restriciion, stalule, law, odinance of regulalion or otherwise, in each case allecting the Leased Premises or
the ownership, occupancy of wse lhereol,

In case any acllon or proceeding be broughl againsl the City by reason of sny such clalm, the Company covenants upon notice from the
City 1o resist or delend such action, snd the Cily will cooperste snd assisl In ths defense of such sclion or procesding, If reasonably
requesied so to do by the Company; provided, however, 1hat the Company shall nol be llable lor damages not covered by Insurance
required to be carried pursuant 10 1his Agreement and caused solely by the negligence or dellberate act ol the Gity, or any ol Ita counclil,
officers, agenis, servanis or employees. This provision shall nol operale to Indemnily olhers when tability lof damages arises due to the
faull of such others, uniess Iney are insured or indemnilivd parties under Ihe insurance policies or contracis required by this Agresment,

Seclion 23, Federal Alipert Ald =

The Gity has made upplica!mn 1o lhe Federal Avialion Adminlst lora 1z} of lederal Tunds lo partlally delfray the cosl of
acquiring tho Loasos P Tho G Jnils 0 nt, operalion, maintert and use of lha Alrport, shall ba subject 1o and
hereby axaumes the lefiis, comlmon.-. and pro'.-mom of any and all granl Agreements and project applications Imposed on Lhe Cily by the
Federal Avalation .thlnislt-iion. and any other federal obligations or restrictions wilth respect therete. The Compeny shall In Nis
agtoemenls with other users of Ihe Airport nsert in said agreements the approprlate provisions and requirements as required by any and
aft of the provisions ol tha grant agreamenl and the project applicationa, the assurances set forth therein and sny other lederal oblipations
or restrictions with respect lherelo

To the exien! that the Cily considers I prudent, idering the requi stiached 1o the acceplance of such lunds, the City shall
canlinue la apply Iof snd make macimum use of all available federal and state funds for the development of the Alrport; provided nothing
in this Section obligates or requines the CHy 1o apply for such funds, other than funds necessary to acquire Acditional Purchases.

Seclion 24, Notice te Indemnilied Parlies
Notwithsianding the indemnitication sel forth in Section 22, the Company shall forward 1o the City a copy of every nolice, summaons,
complainl, or clher process received in any legal proceedings encompassed by such Indemnification or in any way allecting the rights of
the Cliy, or any other indemnified party.
Section 25, Liabllity of Oficlals
No officers, agent or employes of the City of the Company shall be personally Hable lof any of their acts carrying out the provisions of
the Agreement, in exercising any power or suthorily granied 1o them pursuant to the Ag nt, it Being ur tood that In such matters
they act a3 agents and representativas of the City and the Company.
Section 26. Non-Dizcrimination
Company will, in its eperations on 1he Airper, be bound by the Civll Rights ebligations imposed on Lhe City. Company will nal deny
any benelits 10 or otherwise discriminate against any persen or group on the basis of race, color, sex; or national erigin, Company will
comply wilh applicable portions of, and will effect Gily's compliance wilh Lhe Mlacnmm Z {inchuding OST Regulations, Parl 21) allached
herete and Encorporaled herein by relerence lor all purposes,
section Z7. OMBE: Adverlisemenis, Bids, Concessions:
is addition 1o complylng with tha above and normal procedures r:r.tulrﬂl of the Clly by a'lnwll’ndﬁ'al law and apreementa. the
Company will send a copy al all invitatiens lor bids, sdvertised or d, for cong of oiher ses al Ihe Airpon 1o the
priate Ollice ol Minorily Business Enterprise (OMBE) rep live as i il by the FAA Regional Civil Rights Ottice. The
{:afnnanv will disciozse and make Inlormation about the contracts, contracling procedures and reguirements availabile 10 the Besl nnnteu
OMBE representslive and minarily firms on the same basis thal such inlormation is disclosed and made lable 1o olher
firms, Responses by minority tiems lo Invitations for bids shall be treated in the same manner 3s all olher rezponses 1o 1he invitations Iu:
bids.
Section 28, Assignment
Except as oxplielly £ot lorith hereln or conlemplated by this Agrooinent, the Company shiall not sssign, sublet, gell, convoy or tranaler
15 fights under this Agreement of any pan thereo! wilnout the prior wrilien consenl of The Cily, providen, however, that this Agreement
may be axsigned In lis entirely withoul auch consent for & pariod of ong year Irom the slfectlve date of thiz Agreement. The Cily hereby
agrees [hat iF will Aot unfeasonably wilhhold 113 €ansent 18 Such an aasignment of sublease, sale, transier, and shall nol make any charge
for any such assignment, sublease, saly or transfer made with lis consent,
Seclion 29, Events of Defavlt and Remedics
The following shall be "evenis of defaull™ as to the Company under this Agreement and the term “event of delaull™ as to the Company
shall mean, whenever il is used this Agreement, any one or more of the following events:
{a) Failure by the Company to pay when due of cause to be pald when due the Renl required 1o be pald under Soction 5 herool.
(b) Failure by the Company 1o observe and petform any covenant, condition o7 agreement on IS pan to be observed or
perionmed lor a period of thirty days alter written notice, specilying such lalfure and requesting thit It be femedisd, given 1o the Company
by the Gity, unless the City shatl agree in ing 1o an exlension of such time prior 1o its expiration.
fc) The Leased Premises shall be abandoned, deseried or vacaled Ly the Company or any lien shall be liled against 1ie Leased
Premises of any parl Lhereol in violation of this Aglwmm and shall remain unreleased lor & period of sisly days from the date of such
Niting unless within said perind Ine Company is cantesting in good laith the validily of such lien,
{d} Thedisselullon or liquldalion ol the Company of (ha IIlInp by |Iae Company of & voluniary patition I bankrupley, of lallure

by the Company within sixly days 10 |l any & tion, garr 1l of such co quence as will impalr Ius abllity 10 carry
on s gperalions al the Loased Premizes, or lhe adjudication of thtf‘ 3a t. or gonual assignmeni by the Company lor
the benefit of ils credilors, or the apgroval by a courl of campelent jur isdiction t}l & it to the C vy inany prateeding

for its rearganization Instivied vnder Ihe provisions of the general bankrugisy act, as ommdnd. or under any similar ast which may
he:aalter be cnacled. The term “gizsolulion of liquidalion of Lhe Gompany™, a3 used in this aubsection, shall not be consirued o Includa
cogeation of the corporaie nxislonce ol ihe Campany lollowlng a transler of all or subsiantislly all of its assots as an wailrety, under lhe
condiliona permilting aclions conalned In Section 29 hereof, which such dissolulion or liquidation | acknowledgad will ocgur,
Seclion 30, Remedies on Defaull

Whenevel any event of detault as 1o the Company rred 10 In Section 30 hereof shall have happened and be subslsting, the Cliy
may take any one of more ol the following remaedial sleps as againat the Company:

(2} The City may re-enter and take possession of the Leased Premises withoul lerminaling this Agreemenl and sublease {(or

opeiale as & subleases) tha Leased Premines (or Lha sccount of the Campany, holding the Company liable for the dillerenco between the

funls and othor amounls payable by |he Compsny betgunder and the fents and olher amounts payable by such sublessee In such
rublessing or, il operated by the Cily, the dilletence belween the net rev Ived Iram such operations and tho renis and Giher
i

amibunls payable by the Company hereunder.
() The Cily may lurminata this Agreament.




: (e} The City ray take whalever o' =ar action at law or In oquily 8% miy appeal necer” wy or deslrable to cofles] the rent then due
wnd therealier (o become dor, oc loenlosce  lormange ang observance of any ckilgation, «  emenl of covenant of the Gompany under
this Agieement.

Section 31. No Remedy Exclusive

Mo remedy herein conlerred upon or reserved 10 the City I3 Intended to be exclusive ol any other avallable remedy or remedies, but
each and every such remedy shall ba cumulative and shall be in aodilion Io every ot remedy given under Ihis Apresment o hedealiar
ealsting undai law or In équily. No delay of amission 10 exercise any right or power azcruing upon any defaull shall Imgalt any such £ight
ar power ar shall be consirued 10 Be a waiver Thersod, bl any such right or pawer may be exercised from time 1o time and 28 olion s may
be deemed expadient. In oidas to entiile the City to exercise any remedy reserved to I in this Sectlon, it shail nol be necessary 10 glve any
notice, wnless such notlce is herein exprossly required Dy law,

Sectlon 32 No Addillonal Walver Implied

In the event any covenant conlained in this Agreement should be breached by either party and theraltor walved by the other panty,
such walver shail be limited fo the particular Breach 8o wakved and ahall nol be deemed 1o walve any othas bieach herwunder,
Section 33, Termination by Company

Tor Company may terminale this Agresment upon the occunience of any one or more of the lollowing reasens:

{#) In the event the Airpon chall be closed or its operations curiained ty mose than 1ty percent of I1s achieved operating leval
in terms of dally average departing and arriving flights, the Company In lis reasonable discrelion may eeace or curialil its operations in the
Leased Premines during the period that the Alrport operations have ceased of have besn so curlaile , and Il such condilion shall continue
unabated {or more than two years, Ihe Company shall have the righl and opticn 1o lerminate the Agreement upon thirty days prior wilitan
nolice ta Ihe City.

(8] The City shall fall 1g perterm dny of ita obligations undes this Agreement within sixty days alter receipt of notlce of defaull
hereunder lfom the Company {except where lutfiliment of (15 obligalions require activity over a pericd ef Hime and the Cily shall commence
to perform whatever may be requlred for fulfiliment within sixty gays afier the tecalpt o nolice and continue such performance withaul
Interruption, excep! for causes beyond lis conlrol),

Upon the o ol any ol the going events, or al eny time Iherealter duting the continuation of any such condltion, the
Company may, by alxty days wrltlen notice leeminale this Agreement, such terminalion to be eifective upon the date 3el forth In such
nolice and o have 1he same ellect a5 If the tarms hereo! had expired on that date, subject, a3 aloresaid, 1o the provinions of thiz Section,

Ho waker by the Company of any defauli on Lhe part of the City, in ihe'performance af any of the terms, covenants or conditions
hereol 19 be performed, kepl or obaerved by the Cily ahall be or shall be construed to be a walver by the Company of any other or
subsequent cdefaull In the perigrmance of any ol said terms, covenanis and conditions.

Geclion 34. Access and Egress

Excepl ax sel forih in this Agreement, Lhe City hereby grants 10 the Company full and urvestticled access 1o and egiecs fram the
Leased Premises and betwean the Leasad Premises and the public rosdways for the Company, its employees, puests, palions, invitees,
conlracions, suppliers of Is, of servi ita or their equi t, wehicles, machinery and other property, witheul charge
1o Company or 10 3old employees, guests, palrons, invitees, confractors, suppliers of malecials and furnishers of services, of thelr sai
equipmen), venicies, machinery or olher properly.

Section 35, Cempany's Righl lo Remove Property

The Company shall have the right at any time curing the term of this AQreement oF any renewal of exiansion Ineres!, of al the
wxpiration or garlier lermination thereof, to remove any nonessential porsonal propany which It may have on the Leased Promises,
incheding, withoul limitation, furniture, equipment and mazhinery; piovided the City will purchase from the Gompany, &t its then fair
market value, any personal properly which the City deems esaentisl,

Seclion 35. Termination, Settiement

n the event thee Gity exercisos its right 1o terminate (he Agreement of any pan Lhereol, the Compeny and the Clly shall endasves in

ood faith 1o negollate s sale by the Company 1o the City of It designes of the Company's personal property l1ocated on (he Leased

emises. Upon letmination of the Agreament, the City may, and the Company shall, remove any Improvements on (he Leased Premises
belonging to the Company at the Company’'s expente if reguited by 1he City.
Section 37, Settlement

Inihe event thal any sums due or lo hecame due 1he Company upon termination of this Agreerment are paid or payable 1o the City, the
City shali not have any cbligation to make sush payment or settlement to the Company,

1) untit recelpt ol payment due Lo City rom Company in sccordance with pertinent provisions of this Agreement under which

Tesmination |5 paemitted and,

{1 until Company has paid ail ather sums due under this Agreemeni.
Section 38, Qulel Enjoyment

The Cily covenanis Ihat through the term hereof, the Company shall have, held and enjoy peacelul and uninterrupled possession ol
ol of the Lessed Premises, subject 1o the perdormance of (he covenaris as herein provided.

Sectlon 39, No Third Party Brenellclary

Mo provision contalned In or Incorporaled by the Agreement shall create of give 1o any third party or parfles any claim or right of
action agains 1he Company or the City, beyond such ciaims of fights of action which iegally exist in the absence ol any pravision of said
Agreemenl,

Section £0. Sevarabllity

Each and every and ag ined in this Agreement bs and shall be construed 1o be & separate #nd independent
covenant and sgiesment, i
Section 41, Binding Effect

All of the ts, il and obligations contained In this Agraement shall be binding upen and Inure 1o the benolit of the
tespeclive succescors and assigns of (he City and the Company, subject 1o the limilations contained herein 1estricling such aselgnmint
by the Company, 10 1he same exlent 83 if each such successor assign were in rach case named as a party 1o this Agreement, This
Agremment may nol be allered, modified, of discharged except by a wriling signed by the City and the Company,

Soction 42. Governing Law i
Thia Apretment shall be govesned by and interpreled undar and In accordance with the laws of the Stale of Toxss.

Seciion 43, Venue

The wenue ol any acilon drasn under this Agreement zhall lle in Dallas County, in the State ol Tesas.
Secfion 44, Foice Majeurs

Nelther the Cily or the Company ghall be o ¢ In viglation of (his Ag 1l It is prevented from perlorming any of the
obligations heteunder by reaxon of sirikes, Doycolts, labor dispuies, embargoes, acis ol God, acts of the public enemy, acls of superios
governmenial authority, wealher conditions, Hoods, ticks, rebellion, tabotage, or any other circumstances 1o which il is nol ressansible
or which Is nol In its cantrol, and tha time for performance shall be sulamatically extended by 1ha period the rarly Is prevented from

h a
3

per ing itz
Sectlen 43, Issuance of Rerenue Bonds lor Fulute Improvements iy

City and Company achnowledpe that 83 the Alrport develops such eircumsiances may reguire that addilional Improvements (“Fulure
tmprovemente”) will b needed in ordes 10 provide convenient and neceszary services at 1he Airporl. Subject 1o 1ha approval of plans and
specilicatlons by the Cily as submilled by the Company, the City may make such acquisitions, addilions, exiensions, Imprevements and
modilications 1o the Airpon ss shall be recommended by Ihe Cempany, In order to obtain funds for such purposes, the City, In s
distrellon, may provide 161 the ssuance ol Alrpor revenue bonds.,

S5 I &, AII’W' B der)

The City whl nol grant any sccess, prviloge, llcense, of permiszien of any kind to any person, lrm or corporation uilng, ownlng or
eccupying any land ouizide the designaled boundaries of the Alrport as shown on Exhibit “27 heree!, 1o vse of have Bccess 10 the Alrpon.
Seclipn 47. Covenant by Company

I s undeestood and agreed by the pasties herelo, thatl the Company will not make any Improvements, changes, alterallons,
moditicalions, or removals at the Alrpon, which wiil effectively destroy Ihe ability of ths Alrport (o render firsiclass service to i
cusipmens and for the maximization of revenues, &




Section 41, Fecod Kenping
The Company shall maintain In accord 1 wilh accepled accounting practice and mak allable 1o an aulhorired representative of
. the Gity for conslderation tecords. books ando «is annual audit prepared by an independent Cen...ed Public Accounlant. The Company shall
permit auch outhorized representative of the Clly 1o ingpect such books and records during oreinary business hours of the Company and at
times reasonably covenien! 1o the Company.

Section 49, Nolices

Nolices provided for [n thiz Agreement ghall be sulliclent | senl by rogisternd mall, paztage prepaid, addressed |1 Is the Clly — The
Cily ol Addisan, P. Q. Bux 144, Addison, Texas, 75001, Atlantion: Cily Administialor, o lo such other address and petson It may direct in
wriling: and Il to Company — Addison Alrport, Inc.. P. 0. Box 34067, Dallas, Tesas 75234, of 10 such other adadress and person as i may
direcl In wriling. Hotices shall be deemed compleled when malled unless otherwlse herein raguired,

IN WITNESS WHEREOF, the parties harelo have caused Ihis Agreemen! 1o be signed and sealed as of the dale first above wriltan,

_ CITY OF SON, TEXAS
ATTEST:
<2£«&n£;f/5/;sﬁfzﬁud¢~’ BY:
fEcrfrany

APPROVED NS TO FORM:
7 p

CITY" ATTORNEY i

ADDISON AIRP. T, INC.
ATTEST s i
}?MM&QM BY ! ’

SECRETARY




i FIELD NDTES

. BLING & liact of 1and out 0 (he . Cook Survey, Abairsct 320, 1he William Lomax Sureey, Absiract 782, 1he George Syms Survey, Abstisct
VA4, he Wl Fowe Survey . ADSIACL 1257, and pait of Lot 1, and Lot 2 of Block "A™ ol Carrall Esisiea Acdition, Daltas County, Te:
wnd being more fully desedbed ks follows:

BECINHING &t & (ence posl fownd lor the apparent inlersaction ol the North right-ol-way ling of Kelier Springs Aoad, 2 50 lool sireet, and
the East line ol Dooley Hoad, 8 60 100l Stresl, 8ol Begimning poinl being 5 83" 58° 54~ E 3000 1 thente N 0° 05 50" £ 25 00 feai froam
Il appaient rorthwes] corne of the £, Cook Surery, Abstract 320;

THENCE N, 89° 58° 54" W a dislance of 105727 (el with the Noiin line of sasd Keller Springs Moad 1o an angle point in (he fight-ol-way;

THENCE N. 567 1% 007 W, & dlstance of G020 feel with 3ald anple in the right-al-way io & point In the el right-olaway ling of Dooley
Naad;

THENCE H. 07 0 47°W. a distance of 1447.70 feel wilh the Eaut line of said Dooley Road 1o a point;

THEMGE H. 207 38° 30 W. a distance ol 170.87 feet 10 Ihe apparent West fght-of-way line of ssid Dooley Road;
THEMCE 5. 07 03 47 E. & distance of 313,40 Feet with the apparent Wast line of sxid Dooley Road 1o a point;
THENGE N, 88" 23" 547 W. o distance al 208.00 feet 1o an won ping

THEHGE H. 0* 14 327 W, & distance of 161.00 fool 10 an bron ping

THENCE N. §9" 36" 00" W, & distance ! 203.03 lenl 1o & point;

THEHGE M, 30" 38' 307 W. & distance of 2150.07 leel 1o & poind in the sooatent East righi-olway line of New Dooley Foasd, & 100 fool
stroet;

THENGE M. 0% 00 307 E. o distance of 11EIE7 leel wilh the East ine of ssid Hew Docley Foad;
THEMCE M. B9" 53 267 L. & distance of 1165.44 et Lo @ poinl 1n the apparent West line ol Doaley Road;

THENGE 5. 0° BF 477 £, wilh the appasent Wenl ine of Docley Road, a1 335,02 feef passing & 1 for & 1otal dl ol
PES0. 20 feel o an bran ping

THENCE S, 20° 40" 107 E. a distance of 530, 44 tewl wiih the West Hoe of said Dooley Road 1o an bun pin led the beginning point of & curve
10 ihe left;

THEHKCE in a souiheasietly ditection with the curvad Wesl ling of sailg Doaley Road having & cen
leet & cistance ol 407.93 lewl fo & point in the South right-of-way fine of Keller Springs Road;

langle of 89° 1 04", a radiuan of 337,18

THENCE N, BS" 54" 45" . & distance of 2135.61 leet with ihe Baulh line ol said Kelter Springs Road 1o a point in the West right-of-way line
ol Addizon Rosd;

THENCE 5. 07 14° 207 E. & distance of J07.44 fesl with the West kine of zaid Addieon Feoad 1o an iten pin;
THENCE £ 89° 45° 407 W. & distance of 200,00 feel (o & point;

THENCE §. 0% 14" 207 E. & distance of 210,72 feel 10 a pant;

THENCE 5. 43° 18° W. & digtance of 130579 feel 10 an iron pin;

THENCE 5. 40" 44" E. 8 istance of 201.51 feel 1o 8 point;

THENWGE 5, 20" 42° €. a vistance ol 35085 leel 10 & poiny;

THEHCE M, 83° 17" E. u Qistance of 3309 focl 10 a point;

HGE M. T1° 42" 01" E. & distance ol 188,72 feel 10 8 point;

THENCE M. 44" 44" 04" E. a gistance of 7.05 leet 1o an lron pin Tound Bor ths Sauthaes! coined ol & 1a2] ol land eonveyed 16 0.,
Broughion and E.E. Ericson by deed recorded In Volume 4380, Page 491, Deed Mecords of Datlas Counly;

THENEGE M, B9 54" 407 £, & distance of B1D.46 feal with the Soulh line of 1he Broughtan tract 1o an iron pin in the West fine of said
Addison Road;

THENGE 5.0 14" 207 E. o dfistanca ol 400,02 teet with the Wesl lins of aa'd Addisan Fosd 1o a poind in the spparen) commen survey line
Letwenn fhe Willlam Lomes Survay, Absivecl 793, and The B, Cotk Survey, Abaltact 338;

THENGE 5. 89" 37' 207 [. & distance of 5008 (eel with s3id common survey line 10 & polnt in 1he Wesl line of said Addison Fosd and ihe
beginming ol @ curve 1o the lsf;

THEHCE Saulheily with sald curvs, and the West Ine of Addison Road, having a central angie of 1° 337 11%, & adivs of 768,30 leel, lor a
distarice of 24.57 leats

THENCE 8. 267 12" 507 E. 34.05 Teet with ihe Wesl ling of Addison Poad 1o the beginning of & cutee 10 the Fights

THENCE In & soulhrasiel iy direciion with the Curyed West lne of said Addison Aoad hasing & central angie of 25° 50°, & radiue of 65530
towl lor & distance of 300,44 Teet;

THENGE 5, 07 32 807 £ » distance of 081,91 feel with the Yes) line ol said Addison Aoed 1o sn anghe paint In the fight-ol-way;

Aee of 1000 leet with sad angle In the nighl-of-way 10 @ peinl in Ihe Wesi line 0! saic Addison Hoad;

THEMCE N, 00" 37 107 E. &
THENCE 5, 0" 22° +0° L. & distance ol 812,20 feel with the Wesl ling of Addison Road 1o & poing;
nce ol 105,70 lrel 1o & point;

THENCE 5, 60" 27" W, a diy
THENCE 5. 0" 22 50" E. a distance of 25311 flewd fo & paini;

THENCE §, G&" 04 207 VW, & glslance of 1737 feel 10 & point; ]

THENCE £ 0° 22° 507 L. a distancs of TV1.04 feet 1o @a bren pin in The Horh right-olway line of the 5t Louls and Bouthwestern Rallroad;

THENCE B. 66 00 267 W, & disiance of 75990 leel wilh Lhe Momh line of 2aid 81, Louls and Southwesiem Rairoad 1o sn iion pin and the
most easterly coiner of Addison Alport Industis! Gl

THEMWCE M. 677 01 35" W. & dictance of 27380 Tewl 1o an lren pin In the paste
THENCE W, 20" 29 258" W. & ¢tislante ol 57228 foe! with the easiedy line of sald Addison Alrpsr Indaaliial Dlateiel o aa lioa pla;

line & pald Addivas Abpsrt Indusirisl Distrlat)




THEKCE & T5" 487 3% W, adialance ol 4 S Tent lo a poind;

THEHGE N, 89" 56° 357 W. a dastance of 658 £3 faet Yo a point,

THEHCE W, 0° €F 25 E. a distance ol 16300 Teel lo & pont,

THENGE W 89° 5407 35" W. a distance of 160,03 fect to a point bn the East rghl.ol-way line of Doolay Hoad,

THENGE H. D 03 25" €, a distance of ¥0.00 fewt with (he Cast line of Dooley Ainad fo a poink

THLHEL &, BO* 66° 35" E. a distance ol TH7.45 feet 10 a poinl;

TMERCE N, 75 43° 26° E. a digtance of 408,35 fesl 10 &n oA pin in Iha sastirly Line of takd Addivon Alrpart indusiriet Disricy;

THENCE N, 20% 39° 357 W, & distance of 2386.20 leel wilh ite castorly Hne of said Addinon Arpait tadutinal Distiet 1o an iron pin lor 1he
nawihaast corner of Addison Airpan Industnial District;

THENGE M, 20™ 43 537 W, a digstance of 320,72 leet 1o an lon ping

THENGE N. B9 &1 307 £ a distance of 995 leet 1o an iton pin;

THENRCE H. 20 177107 W adlstance of 38% 50 feet 1o an kon pon;

THENCE M. BT* 547 107 W, a destance of 117,06 feel to an don pin in the appaient Cast right-olway line of sald Dosley Road:

THENCE M. 0* 05" 50" £, & ¢iztance of S02.00 feel with the apnarent East line of 2 Dooley Aoad 1o tne place of beginning and gontaining
265 340 mcres of lnd, mare of k233, save and eacepl the Tollowing 1 acre Iract,

Beginning a1 a fence post faand for ihe apparent intetsection af the Horh right-of.way line of Keller Spring & Foad, & 50 oot i, and Ihe
Eart ine of Dooley Road, & 60 Ioot sireet, 5300 point being 5. B3* AN 54" E. 30.00 fes), thence N, O° 0% 507 £ 25.0 looi from the appargnt
nont st Cotres of the E. Cook Suryey, Abstract 326; Thence N. §9° S8° 547 W, 105,72 leet wilh the appare Marth line of Kelker Springs
Resd; Thence N S6° 1803~ W, 91,20 feet 10 3 point in Ihe East line of Dooley Aoad. Thence N. 0 ©3° 477 W, 145770 feet with 1he apparent
East line ol Dooley Auad; Thance N, 207 38' 307 W, 170,87 fee! 10 8 point In the apparent West line of Dooley Road and the BEGINNING
PEHNT of this deseriplion:

THENCE 5. 0° 03 477 E. 209.0 teel with the Wes! e of Dooley Roadi

THENCE W, B9 237 56" W 2080 leel o an iron pin;

THENECE WL 0® 147327 W, 200, 0 fewd 1o an bon pin,

THENCE S B9~ 73° 567 £ 200.0 leet 10 the place of Deginning and containing 1.0 agres of land, mote of bess

The pial heteon is 8 rue Bnd sccurate representation of the property as determined by actual survey, e ines and dimenzionn ol said
property beng 88 indicated By the plat b} improsements being within ihe boundaies o the progery

Earemenin of record inal could Be lotated arg shiown. Th

)
5 vad 1977 u)bu,,c.dw_._.y.ﬁ____

. A Wiszhmeyer l\\
Registered Profeszional Engineer S

lad 18 subjesiio agy v_aaotr"ml; ol recand nol shown,
W,

Chate

EXHIBI
PROPER”
ADDISON MU
ADDISON T
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CONSULTING ENGINIERS
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" STATE OF TEXAS

AMENDMENT TO GROUND LEASE

§
§ KNOW ALL MEN BY THEGE PRESENTS:
COUNTY OF DALLAS §

THIS AMENDMENT TO GROUND LEASE im made and entered into this
the 12th day of _Japuary . 1983, by and among THE TOWN OF
ADDISON, TEXAS, a municlpal corporation, hereinafter sometimes
referred to as the “City", ADDISON AIRPORT OF TEXAS, INC., a
Texas corporation, hereinafter sometimes referred to as “AATI
and WILLIAM R. WHITE, hereinafter raefarred to as “Tenant";

WHEREAS, on September 4, 1980, the parties hereto entered
into a Ground Lease whereby Tenant leased from the City and AATI
a certain tract of land situated on the Addison Airport, a copy
of..which Ground Leasa is attached hereto and marked Exhibit “aA"
and made a part hereof {"Ground Lease”); and

WHEREAS, the parties desire to amend such Ground Leasa for
the purpose of increasing the area of the demised premises and
increasing the rental charged therafor;

HOW, THEREFQRE, for and in conaslderation of the premises and
for good and valuable coneideration, the receipt and sufficiency
of which is hereby acknowledged, it is hereby agreed as follows:

1. Paragraph 4 of the Ground Leass is hereby amended to
read as follows:

4. Rental: Sublect to adjustment as hereinbelow
provided, Tenant agrees to pay to Landlord, withcut

offsat or deduction, rent for the demised premises at

the rate of Six Hundred Sixty Four and 11/100 ($664.11)

per month in advance. The first of such monthly

installment shall be due and payable on the first day

of the month follgwing the execution of the Amendment

to Ground Lease, and a like installment shall be due

and payable on or before the firat day of each calendar

month thereafter during the term hereof.

2. The Ground Lease is further amended by deleting the
description of the demised premises and substituting therefor the
deacription attached hereto and marked Exhibit "A-1%, which
description shall be considered hereafter as the legal demcrip~

tion for the demised premises coverad by such Ground Lease,
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3. Except as -xpraisly provided herein, all terms and pro-
visions of the Ground Lease shall remain unchanged and in full
force and affect.

4. This Amendment to Ground Lease shall be binding upon and
inure to the benefit of the parties, their respective helrs, per-
sonal representatives, successora and asaigna.

EXECUTED ae of the day and year firast above written.

THE TOWN OF ADDISON, TEXAS

)(31' /&

-
ADDISON AIRPORT OF TEXAS, INC.

R T e

WILL. R. WHITE
STATE OF TEXAS §

§
COUNTY OF DALLAS §

This inatrument

Lﬂw- s 1983, by

e

Wl =
= O i T ot Wt e, =,

STATE OF TEXAS §
COUNTY COF DALLAS g
This inatrument was acknowledged before me on
24, 1983, by 3 P of Addison
Alrport of Texam, Inc., a Texas corporation, on behalf of sald

corporaticon.
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: otary Pu ) or
: Dallas County, Texas

STATE OF TEXAS §
§
COUNTY OF DALLAS §

Thie instrument was acknowledged bafore ma on January 13
« 1983, by William R. Whita.

Hotary Public in and
Dallas County, Texas

Matary Public, State of Texas
My Comminilon Explras June 11, 1788
Nended b Lot Ageaer, Lineyems fursty Eo904
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Being & tract of latd situated in the William Lomax Survey, Abstract 792,
Dallas County, Texa:s, and located on Addison Municipal Mrpore, Addisan,
Texas, saild tract being more fully deseribed as follows: ’

COMMENCING at the scutheast corner of a tract of land conveyed ‘to 0. J.
Broughton and E. E., Ericsen by deed as recorded in Volume 4350, Page 491,
Dallas County Deed Records, said point also being on the west right-of-way
line of Addison Road (a 60 foot Btreet);

THENCE South 00° 14" 20" East, with said right-of -way a dist;nce of 50.00
feet to a "x" in concrete found for the BEGINNING POINT of this description;

THENCE South 00® 14" 20" East, with said right-of-way a distance of 165.00
feet to an iron pin set for corner;

THENCE South B9° 54' 40" West, a distance of 186.12 feet to an iron pin set
for corner; 5

THENCE North 31° 2g' s East, a distance of 23.48 feet to an iron pin found
for corner;

THERCE Yorth 20° 23' gg" West, a distance of 89.07 feet to anbiron pin found
for cormner;

THENCE South 69° 37' oo West, a distance of 11.42 feer to a "x" in concrete
set for corner;

THENCE North 00° 05' 20" West, a distance of 65.42 feet to a "x" in concrete
set for corner; ; :

THENCE North 89° 54' 40" East, a distadce of 215.00 feet to the BEGINNING POINT
of this description jnd containing o.zﬁp_ap;ol

of 1lqd more or less.

2 -




AGREEMENT

AGREEMENT made this 15th day of January, 1990, by
EAGLE LAND & CATTLE CO. ("Lessee") with TOWN OF
ADDISON, TEXAS {("Addison”) and ADDISON AIRPORT OF TEXAS, INC.

("AATI") .

WITNESSEIH:
WHEREAS, Addisen and AATI will sponsor certain special
events such as automobile races and air shows ("Special Events"}

to take place on dates to be determined in future years in
Addisony on a portion of the Addison Airport ("Airport“)s

WHEREAS; Lessee presently leases from Addison or AATI cer-—
tain property on the Airport (“Property“}; and

WHEREAS, the Special Events may affect the use and access
by Lessee to its property or the Airport.

NOW, THEREFORE, for and in consideration of Ten and no/100
Dollars ($10.00)}, the mutual covenants, promises, and aﬁreements
herein contained, and other good anﬁ valuable consideration, the

receipt and sufficiency of which is hereby acknowledged, it is

agreed as follows:

Lessee acknowledges that the Special Events may limit and
obstruct the access to the Propertiy and the Airport on the dates
to be determined and for short periods of time on the days imme—
diately preceding and follewing such dates. Therefore, Lessee
does, for himself, co—tenants and joint owners of the Property.
hereby release, waive, discharge and covenant not to sue Addison,
AATIy their officers and employees from all liability to the
undersigneds co-tenant or joint tenants,; its personal represen-
tatives, assigns and heirs for all loss or damage or any claim or
damage therefere on account of injury teo person or property, real
or personal, loss of business or revenue, caused by or arising
out of the limiting or obstruction of access to his Property or
the Airport by the Special Event activities.

AGREEMENT - - PAGE 1



Lessee expressly agrees that this Agreement is intended to
he as breoad and inclusive and permitted by the laws of the State
of Texass; and if any portion of the agreement is held invalid, it
is agreed that the balance shall, notwithstanding, continue in

full legal force and effect.
EXECUTED on the date aforementioned.
LESSEES

EAGLE LAND & CATTLE CO.

s et

Ereqg M. Pill
Title Executive Yice-President

AGREEMENT — — PAGE 2



ASSIGNMENT OF LEASE

THIS AGREEMENT is made this the 15th day of January, 1990, at Addison,

Texas, between WILLIAM K. WHITE, hereinafter called "Assignor", and
EAGLE LAND & CATTLE CO., hereinafter called "' Assignee".

WHEREAS, a lease executed on September 4, 1980 , between

CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC., as the Lessor,
and the Assignor as Lessee, by the terms of which certain real property
located on the Addison Airport was leased to the Assignor as Lessee upon the

terms and cenditions provided therein; and

WHEREAS, the Assignor now desires to assign the lease to Assignee, and

the Assignee desires to accept the assignment thereol;

NOW, THEREFORE, for and in eonsideration of the sum of Ten and no/100
Dollars ($10.00), receipt of which is hereby acknowledged, and the agreement
of the Assignee, hereinafter set forth, the Assignor hereby assigns and
transfers to the Assignee, its successors and assigns, all of his right, title and
interest in and to the lease hereinbefore deseribed, a copy of which is attached
hereto as Exhibit "A"; and the Assignee hereby agrees to and does accept the
assignment, and in addition expressly assumes and agrees to Keep, perform and
fulfill all the terms, convenants, conditions and obligations required to be
kept, performed and fulfilled by the Assignor as the Lessee thereunder,
including the making of all payments due to or payable on behalf of the Lessor

under said lease when due and payable.

This agreement shall be binding on and inure to the benefit of the parties
hereto, their heirs, executors, administrators, successors in Interest, and

assigns.

ASSIGNMENT OF LEASE - PAGE ]
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EXECUTED the day and year first above written.
ASSIGNOR:

WILLIAM R. WHITE
ASSIGNEE:
EAGLE/LAND & CATTLE CO.

/1%,
=W

CONSENT OF LESSOR

The undersigned is the Lessor in the lease described in
the foregoing Assignment and hereby consents to the assignment

of the lease to Assignee, waiving none of their rights
(=Y
thereunder as to theﬂggseea{)r the Assignee.

LESSOR:

ADDISON AIRPORT OF TEXAS, INC,

i o~ sl

ASSIGNMENT OF LEASE - PAGE 2
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BEFORE ME, tho undarsigned aulhorlty, on this day porsonatly anpearsd \ady Wiams R AN ite,

Avipw i 1o ma 1o be the person whose nama |5 subaceibed to (he loregaing Instrumpent and acknowledged 10 Mo (Nl fo croenied (ho came

gt the purnoses and consigeralianyg thereln slated,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the __\ 1% ¥y dayol _AOn Oy ‘.]! T b A

.
Nolag\Public

Dalas

Counly, Texas

STATE OF TEXAS
COUNTY OF DALLAS

- /A
DEFONE ME, the undersigned avthority, on this day persanally appaatad C{EE@ e 4 4

S -
known 1o me (o be (he person whase name 5 subscribed {o 1ha loregoing instrument and acknowledged (o me that he excluled the same
tor the purposes and considel/atlons therein staled.

GIVEN UNOER MY HAND AND SEAL OF OFFIGE, ihls the i@ day ol _JANCH 22y 1 70
syt e rg ,
Heiary Pu ;}{m “
mms County, Texas
Commission Expires 10-22.5/
STATE OF TEXAS {
SOUNTY OF DALLAS

BEFQRE ME, Ihe undersignes authorlly, on Ihis day personally appeared da {,y/}//}/ .329/5)&’/44'

krgwn (o me 10 be lhe person whose name is subscribed to the foregolng Instrument and acknowlodged (o me thatl he executed the same
for the purpese and consideralions therein stated,

2
GIVEN UNDER MY HAND AND SEAL OF OFFIGE, this the Vo d=] dayot NJONVE 1870

S i dip

o) i
SRETCHEN § ACEVEDD o
Rty Pasic i of Do County, Texas
My Comminnea Dpras St 16,1390

STATE OF TEXAS
COUMTY OF DALLAS

BEFORE ME, tha undarsigned autharity, an this day parsonally appearad
knawn 1o ma 1o be the persen whase namo |s subsstibed (o the leregeing Inatru
for ihe purposes and consicerallons thereln stated,

GIVEN UNDER MY HAND AND SEAL OF OFFIGE, this lha . i A cay of (47274 o
1

O acknowledged 1o mea-ihat he sxszulsd the came

5/ ) AP
WILLENE FARIS Hotary Public

NOTARY PUBLIC Tl
é&ﬁ%g_g&?&a County, Taxas




CHANGE IN CONTROL AGREEMENT

This Change in Control Agreement ("Agreement”) is by and among the former
owners (the "Former Owners") and the current owners (the "Current Owners") of Eagle
Land and Cattle Company, Inc. ("Corporation"), comprised of Donald D. Harrington and
R. Clark McCormack, as former owners, and Hugh Lawrence, Christopher Tredemeyer,
David Huser and Steven Daun, es current owners, and agreed to this 1* day of May,
2003, to acknowledge and confirm certain terms and provisions of that certain Ground
Lease (the "Ground Lease"), by and betwcen Corporation, as current tenant, and the
Town of Addison, Texas, as current sole landlord, dated September 4, 1980, as amended
to date (copy attached). The Current Owners have purchased the right, title and interest
of the Former Owners in and to the Corporation, desire to affirm the Ground Lease, and
desire to obtain the consent of the Town of Addison, Texas to the change in ownership of
the Corporation,

The Current Owners, for themselves and on behalf of the Corporatlon,
acknowledge and agree that:

1. The Corporation, as Tenant under the Ground Lease, is expressly subject
to and bound by all of the terms and provisions of the Ground Lease, including without
limitation Paragraph 6 thereof pertaining to the use of the demised premises solely for the
sale of aircraft and aircraft parts, aircraft maintenance and repair, aircraft storage, aircraft
training, aircraft charters and aircraft rentals.

2. No term or provision of the Change in Control shall constitute a novation
or otherwise be construed or be deemed to modify, alter, amend or change any term,
provision or condition of the Ground Lease,

3. Any assignment or subletting of the Ground Lease by Tenant thereunder
continues to be subject to the prior written consent of the Town of Addison, Texas.

This Agreement may be executed in multiple counterparts, each of which shall be
deemed an original, but all of which together shall constltutn: one and the same

instrument.

Signed as of the date above set forth,

]

FORMER OWNERS:

GA\Shackiswi2761'22 1\Change oﬂ.'..‘onwl_.doc



L ' - \'—/
CURRENT OWNERS: / %//

Hugh L'&»qre}fc‘é

Christopher Tredemeyer

David Huser

Steven Daun

Subject to the Corporation's (as described above) compliance with the provisions
contained herein, the Town of Addison, Texas, as Landlord under the above described
Ground Lease, consents to the Change in Control of the Corporation as described above,
solely for the purposes of the Ground Lease, this30th day of May, 2003, waiving none
of its rights under the Ground Lease, and this Consent shall not operate as a waiver of the
prohibition against further assignment, transfer or subletting without Landlord's prior
written consent.

Town of Addison, Texas

Name:;_Fa
Title:__C1TY prniGoe




CURRENT OWNERS:
H :
ugh ce _
< ‘L%Ja. razf«- S
Christopher [y redemeyer O
David Huser
Steven Daun

Subject to the Corporation's (as described above) compliance with the provisions
contained herein, the Town of Addison, Texas, as Landlord under the above described
Ground Lease, consents to the Change in Control of the Corporation as described above,
solely for the purposes of the Ground Lease, this _____ day of May, 2003, waiving none
of its rights under the Ground Lease, and this Consent shall not operate as a waiver of the
prohibition against further assignment, transfer or subletting without Landlord's prior
written consent.

Town of Addison, Texas

By:
Name:

Title:

GAShacklaw'2761221\Change of Control.doc



Hugh Lawrence

Christopher Tredemeyer

07 Wenter

David Huser

Steven Daun

Subject to the Corporation's (as described above) compliance with the provisions'
contained herein, the Town of Addison, Texas, as Landlord under the above described
Ground Lease, consents to the Change in Control of the Corporation as described above,
solely for the purposes of the Ground Lease, this ____ day of May, 2003, waiving none
of its rights under the Ground Lease, and this Consent shall not operate as a waiver of the
prohibition against further assignment, transfer or subletting without Landlord's prior -
written consent.

Town of Addison, Texas

By:
Name:
Tiﬂe:_

GAShacklawi2761\221\Change of Control.doc



CURRENT OWNERS:

Hugh Lawrence

Christopher Tredemeyer

David Huser

Steven Dauf_~"

Subject to the Corporation's (as described above) compliance with the provisions
contained herein, the Town of Addison, Texas, as Landlord under the above described
Ground Lease, consents to the Change in Control of the Corporation as described above,.
solely for the purposes of the Ground Lease, this __._ day of May, 2003, waiving none
of its rights under the Ground Lease, and this Consent shall not operate as a waiver of the
prohibition against further assignment, transfer or subletting without Landlord's prior
written consent.

Town of Addison, Texas

By:
Name;:
Title:

G:\Shacklawi2 761122 1\WChange of Coatrol.doc



Eagle, Land & Cattle Co. 16151 Addison Road Addison, TX 75001

May 28, 2003

Town of Addison, Texas P.O. Box 9010
Addison, Texas 75001

RE: Ground Lease ("Lease") dated September 4, 1980 and amended by that Amendment to the Ground Lease entered into on
January 12th, 1983 (the said Lease as amended being referred to herein as the "Ground Lease"), by and among the City of
Addison, Texas, a municipal corporation (the "City", the same being the Town of Addison, Texas), Addison Airport of Texas,
Inc., a Texas corporation, as Landlord (the City now being the sole Landlord under the Lease, the "Base Lease" ( as defined in the
Ground Lease ) having expired, and the City alone being referred to herein as the "Landlord") and W1lliam R. White ("White"), as
tenant; the said Ground Lease then having been assigned to Eagle Land & Cattle Co. ("Eagle"), by that Assignment of Lease
between White and Eagle entered into on January 15, 1990; whereby Landlord leases to Eagle certain real property (the "Real
Property") located at the Addison Airport in Dallas County, Texas, as specifically described in the Ground Lease ( and being
generally located at 16151 Addison Rd. (Taxiway Reference Building #L..17), Addison, TX 75001), on the terms and conditions
set forth in such Ground Lease.

Gentlemen;

Don Harrington and Clark McCormack ("Sellers") intend to make a loan to Eagle, Land & Cattle Co. ("Borrower") to finance the
acquisition by Borrower from Sellers of the majority ownership of Eagle, including the tenant's leasehold right and interest in the
Ground Lease, in e~change for Eagle's promissory note (the "Loan"), which Loan will be secured by a leasehold deed of trust lien
solely against the leasehold interest of Eagle under the Ground Lease to be created pursuant to a leasehold deed of trust (the "Deed
of Trust") to be executed by Eagle to Clark McCormack, as Trustee for the benefit of Sellers, which Deed of Trust is and shall be
subordinate and inferior first to the Ground Lease and Landlord's lien (contractual and statutory) and other rights thereunder and
all tenns and conditions thereof, and second to a lien against the leasehold interest of Eagle as set forth in a deed of trust dated
May 22,2003, and executed by Borrower for the benefit of Gateway National Bank.



The Sellers have advised Borrower that, as a condition precedent to making the Loan, Sellers require the written acknowledgment
of Landlord to the execution by Eagle of the above-described Deed of Trust and the written acknowledgment and consent of the
Landlord to the stafements set forth in this letter.

Therefore, by executing the enclosed copy of this letter and returning it to the undersigned, Landlord hereby specifically states as
follows:

.Landlord takes notice of the above described Leasehold Deed of Trust and the subordinate and inferior lien provided for therein
as described above to be imposed solely against Eagle's leasehold interest under the Ground Lease.

To the actual knowledge of Landlord there presently exists no default by Eagle under the Ground Lease.
The Ground Lease has not been modified, altered or amended except as described herein-

Landlord will give to Sellers, at the address of Sellers specified in this letter or at such other address as Sellers may hereafter
designate in writing to Landlord, written notice of any default by Eagle under the Ground Lease simultaneously with the giving of
such notice to Eagle, and Sellers shall have the right for a period of fifteen ( 15) days after its receipt of such notice or within any
longer period of time specified in such notice, to take such action or to make payment as may be necessary or appropriate to cure
any such default so specified, it being the

intention that Landlord shall not exercise Landlord's right to terminate the Ground Lease without first giving Sellers the notice
provided for herein and affording Sellers the right to cure such default as provided for herein.

For the purposes of this letter, any notice to Sellers may be delivered in person or shall be deemed to have been delivered, whether
actually received or not, when deposited in United States mail, postage prepaid, registered or certified mail, return receipt
requested, addressed to Sellers at the following address:

16151 Addison Road Addison, TX 75001

In the event Sellers succeed to the interest of Eagle in and to the Ground Lease by means of foreclosure under the Deed of Trust
or of a transfer in lieu of such foreclosure, Landlord shall thereafter accept, recognize and treat Sellers as the tenant under the
Ground Lease. Sellers may thereafter, with the written consent of the Landlord, assign its leasehold right, title, and interest in and
to the Ground Lease. Very truly yours,



Very truly yours,

Don Harmrington

W CK/LQ ()c-u»-n_c,k

Clark McCormack

Acknowledged the day of May, 2003.
TOWN OF ADDISON, TEXAS
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.d:atewayNationalBank "-" ~

u. May 30, 2003

Town of Addison, rl~exas P.O. Box 9010
Addison, Texas 75001

RE: Ground Lease ("Lease") dated September 4, 1980 and antended by that Amendment to the Ground Lease entered into on
January 12th, 1983 (the said Lease as antended being referred to herein as the "Ground Lease"), by and antong the City of
Addison, Texas, a municipal corporation (the "City", the sante being the Town of Addison, Texas), Addison Airport of Texas,
Inc., a Texas corporation, as Landlord (the City now being the sole Landlord under the Lease, the "Base Lease" (as defined in the
Ground Lease) having expired, and the City alone being referred to herein as the "Landlord") and Williant R. White ("White"), as
tenant; the said Ground Lease then having been assigned to Eagle Land & Cattle Co. ("Eagle"), by that Assignment of Lease
between White and Eagle entered into on January 15, 1990; whereby Landlord leases to Eagle certain real property (the "Real
Property") located at the Addison Airport in Dallas County, Texas, as specifically described in the Ground Lease (and being
generally located at 16151 Addison Rd. (Taxiway Reference Building #L-17), Addison, TX 75001), on the terms and conditions
set forth in such Ground Lease.

Gentlemen:

Gateway National Bank, a national banking association (the "Bank"), intends to make a loan to Eagle to finance the acquisition by
Hugh Lawrence, Steven Daun, Howard Huser, and Christopher Tredemeyer from Sellers of the majority ownership of Eagle,
including the tenant's right and interest in the Ground Lease, in exchange for Eagle's promissory note (the "Loan"), which Loan
will be secured by a leasehold deed of trust lien solely against the leasehold interest of Eagle under the Ground Lease to be created
pursuant to a leasehold deed of trust (the "Deed of Trust") to be executed by Eagle to John C. Shackelford, Esq., as Trustee for the
benefit of Bank, which Deed of Trust is and shall be subordinate and inferior to the Ground Lease and Landlord's lien (contractual
and statutory) and other rights thereunder and all terms and conditions thereof.

The Bank has advised Eagle that, as a condition precedent to making the Loan, Bank requires the written acknowledgment of
Landlord to the execution by Eagle of the above-described Deed of Trust and the written acknowledgment and consent of the
Landlord to the statements set forth in this letter. Therefore, by executing the enclosed copy of this letter and returning it to the
undersigned, Landlord hereby specifically states as follows:

s MAIN PHONE: 972/288-BANK
24-HOUR INFORMATION (STAR 2000) 972-286-2000 www.gatewaybank;com
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-GatewayNational Bank

Town of Addison, Texas May 30, 2003 Page 2

U L. Landlord takes notice of the above described Leasehold Deed of Trust and the 11; subordinate and inferior lien provided for
therein as described above to be imposed
solely against Eagle's leasehold interest under the Ground Lease.

2. To the actual knowledge of Landlord there presently exists no default by Eagle under the Ground Lease.
3. The Ground Lease has not been modified, altered or amended except as described herein.

4. Landlord will give to Bank, at the address of Bank specified in this letter or at such other address as Bank may hereafter
designate in writing to Landlord, prompt written notice of any default by Eagle under the Ground Lease simultaneously with the
giVing of such notice to Eagle, and Bank shall have the right for a period of fifteen (15) days after its receipt of such notice or
within any longer period of time specified in such notice, to take such action or to make payment as may be necessary or
appropriate to cure any such default so specified, it being the intention that Landlord shall not exercise Landlord's right to
ternlinate the Ground Lease without fIrst giving Bank the notice provided for herein and affording Bank the right to cure such
default as provided for herein.

5. For the purposes of this letter, any notice to Bank may be delivered in person or shall be deemed to have been delivered,
whether actually received or not, when deposited in United St.ates mail, postage prepaid, registered or certified mail, return receipt
requested, addressed to Bank at the following address:

Wm. Gene Payne Gateway National Bank 3636 Shepherd Lane Batch Springs, Texas 75180

6. In the event Bank or a third party (provided such third party is approved by Landlord in accordance with the terms of the
Ground Lease for approval of an assignee ) succeeds to the interest of Eagle in and to the Ground Lease by means offoreclosure
under the Deed of Trust or of a transfer in lieu of such foreclosure due to the failure or inability of Eagle to pay the Loan secured
by the Deed of Trust, Landlord shall thereafter accept, recognize and treat Bank or such approved third party , as the case may be,
as the tenant under the Ground Lease. If Bank succeeds to the interest of Eagle as described in this paragraph 6, Bank may
thereafter, with the written consent of the Landl~rd, which consent shall not be unreasonably withheld or delayed, assign its
leasehold right, title, and interest in and to the Ground Lease. For purposes hereof and any applicable law, and without limitation
as to other grounds for Landlord withholding consent, it shall be deemed to be reasonable for Landlord to withhold its

PHONE: 972/288-BANK
24-HOUR INFOR—f\/JAT[ N (STAR 2000) 972-286.2000 www.gatewaybank.com
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Town of Addison, Texas May 30, 2003 Page 3

U consent when anyone or more of the following apply:

(a) the proposed assignee is ofa character or ofa reputation or is engaged in a business which is not consistent with the master or
strategic plan of Addison Airport as determined by Landlord;

(b ) the proposed assignee has not demonstrated sufficient financial responsibility or creditworthiness to the satisfaction of
Landlord in light of the duties, obligations, and responsibilities of the tenant under the Ground Lease at the time when the consent
is requested;

( ¢ ) the proposed assignee's intended use of the demised premises as defined in the Ground Lease is inconsistent with the Ground
Lease;

( d) the proposed assignment would cause Landlord to be in violation of another lease or agreement to which Landlord is a party
or to which Landlord or the Addison Airport is subject (including, without limitation, any grant agreements or grant assurances of
the Federal Aviation Administration or any other governmental entity or agency);

(e ) if at any time consent is requested or at any time prior to the granting of consent, tenant is in default under the Ground Lease
or would be in default under the Ground Lease but for the pendency of a grace or cure period; or

(t) the proposed assignee does not intend to occupy the entire demised premises as described in the Ground Lease and conduct its
business therefrom for a substantial portion of the then remaining term of the Ground Lease.

For purposes hereof and any applicable law, and without limitation as to other grounds for Landlord withholding consent, it shall
be deemed to be reasonable for Landlord to delay its consent for a period of 45 days after the receipt by Landlord of all
information requested by Landlord regarding or in connection with the proposed assignment and the proposed assignee.

MAIN PHONE: 972/288-BANK
24-HOUR INFORMATION (STAR 2000) 972-286-2000 www.gatewaybank.com
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Town of Addison, Texas May 30, 2003 Page 4

U Very truly yours,

Gateway National Bank,

a national banking association

By;~Name: C 1"2 L /MH ty Title: JALL fi £~IL>fP"..

Acknowledged the day of May 2003. TOWN OF ADDISON, TEXAS

By:--2 -(\rl-u-- -) N~e: ~5:0 \~ h~~~f Title: ¢. L "1""""! ~ ~ ~ | G.\Shacklaw\2761'22 \Gateway Bank Estoppel (Eagle).DOC

MAIN PHONE: 972/288-BANK
24-HOUR INFORMATION (STAR 2000) 972-286-2000 www.gatewaybank.com
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